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binax TT.B.

Mazicmp rpaea, acnipaHm kagedpu
iHmernekmyarsbHOI eriacHocmi, iHgbopmauyitiHo2o
ma KopriopamugHo20 rpasa puduU4YHO20
akynbmemy JlbgiecbKo20 HaujoHarlbHO20
yHigepcumemy iMeHi leaHa ®paHKa

NMOHATTA 3NMINTTA AKLUIOHEPHOIO
TOBAPUCTBA 3A AUPEKTUBOIO
2017/1132/€C TA NPOEKTOM
3AKOHY YKPAIHU «NPO AKUIOHEPHI
TOBAPUCTBA»

[ponecu rapMoHnizarii 3akoHoaBcTBa YKpainu 1o npasa €C oxo-
TUTIOIOTH Pi3HI cepu, Y TOMY YUCIIi 1 KOPIOPaTUBHE 3aKOHOIABCTBO.
Ha cporoani po3po6ieHo Ta MpUAHATO Yy MEpIIOMY YHTAHHI MPOEKT
3axony Ykpainu Big 25 mucronana 2019 poky «IIpo akmioHepHi ToBa-
puctBay [1], y sikoMy BpaxoBaHO HalpamnbOBaHUI JOCBIJ IPABOBOTO
perymoBaHHs BifnoBigHO a0 3akoHy Ykpainu Bing 17 Bepecus 2008
poky «IIpo akmionepHi ToBapucTBay (mani — 3akoH «llpo AT») [2].

OO0’ eKTHBHO BOAYa€ThCs, 110 BKA3aHUN MPOEKT 3aKOHY Oyzie npu-
WHATO, BiITaK IIPABOBE PETYIIOBAHHS MisUTBHOCTI aKIIOHEPHHUX TOBA-
PHCTB 3a3HA€ CYTTEBUX 3MiH. 3Ba)Kal0uy Ha IIUPOKE KOJIO IIPABOBOIO
PEryIIOBaHHS, IO OXOITIOETHCA TMPOEKTOM 3aKOHY, BBAKAEMO 3a He-
00X1/THE TTPOBECTH TOPIBHAIBHUAN aHaJi3 OKPEMUX HOPM, IO peria-
MEHTYIOTh Jlii YYaCHHUKIB KOPIIOPATHBHUX MPABOBITHOCHH Yy TpoIeci
3IUTTS aKIIOHEPHUX TOBAPUCTB 3a MPOCKTOM 3aKOHY Ta J{HpeKTHBOIO
2017/1132/€C Bin 14 ueprns 2017 poky [3].

Ha ceoromnimmniii nenws Jupekrusa €C 2017/1132 mictuth Pos-
nin 1l «3nuTTs Ta NOTIMHAHHS KOMMaHii» [3], MONOKEHHSIMH SKOTO
BPETYJIbOBYIOTHCSI TPAHCKOPJIOHH1 3JIUTTS Ta OTJIMHAHHSL.

3araniom naHoto JupeKTuBOIO nependayeHo ABa BUAN 3IUTTA:

- 3JIMTTS KOMIIaHIi IJISIXOM CTBOPEHHS HOBOT'O TOBAapUCTBA, KON
00’ e IHYIOTBCS [1BI a00 OinbIre koMITanii. J[ana mporeaypa nepemnda-
Jae BYMHEHHS Jii, BHACTIIOK SIKUX OIHA a00 KUTbKa KOMITaHIM MpH-

MMAHSIOTHCS, K IOpUANYHI 0co0u. OTHAK, 32 BKa3aHUX YMOB, KOMITaHi1
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HE JIIKBITyIOTBCSI, @ NepeIaloTh HOBiil KOMITaHii BIACHI aKTHUBH Ta 30-
0O0B’s13aHHS B OOMiH Ha BHITYCK iX aKLiOHEpaM akKLiii HOBOCTBOPEHOI
KoMnaHii abo 3aifiCHEHHsI TPOLIOBOTO IJIATEXY, SKIIO TAKUN HE Iepe-
Buirye 10% HOMiHATBHOT BapTOCTI BHUITYIIEHUX BiAIOBITHIM YHHOM
aKIH.

- BIUTTA KOMIIaHii IIIsIXOM MToTTnHaHH. JaHuil mporec nepea-
Oauae IPUMIHECHHS OHI€T a00 KiJTbKa KOMIIAHIN Ta TepeqaHHs ix ak-
THBIB Ta 3000B’s13aHb BXKE ICHYIOUiH IOpHINYIHIH 0c001 B 0OMiH Ha BU-
MyCK aKIliOHEpaMHu TOBAPKCTBA, 0 TPUITMHUIIOCS, aKI[iil TOBApHCTBA
norrHaya abo K 3JIHCHEHHS TPOIIOBOTO IUIATEXKY, SIKIIO TaKud He
nepesuinye 10% HOMiHANBHOI BapTOCTI aKIlii BHITYIIEHUX TOBapH-
CTBOM JIO SIKOTO MEpPEHIIUIH aKTHBU Ta 3000B’s3aHHSI TOBAPHCTB, IO
MPUTTUHUITHCS.

3 HaBejieHOT0 BOauaeThes, 1mo Jupexkrusa €C 2017/1132 He pos-
JiIs€ Taki IpoLeAypH peopranizanii IOpuANIHOT 0COOH, SIK 3IUTTA Ta
MIOTIIMHAHHS Ha JIBa OKpeMi BUU. [loTIMHAHHS pO3TIIAIAeThCS K BUJT
3IUTTS aKI[IOHEPHOTO TOBAPUCTBA. Y HAI[IOHAJTLHOMY 3aKOHOIABCTBI,
30kpema, y cT. 108 IIK Vkpainu [4] Ta y cT. 84 3akony «IIpo AT» [2]
HWIETHCS TIPO TAKHWA CITOCIO peopraHizarlii K MpueTHAHHS.

V c1. 113 mpoekTty 3akony «IIpo akiioHepHi TOBapUCTBA» 3ITUT-
TSIM aKI[IOHEPHUX TOBAPUCTB BU3HAYAETHCS MPOIEAypa TPUITHHEHHS
aKI[IOHEPHOTO TOBAPHCTBA, MIPH SIKiH KUIbKa TOBAPUCTB MPUITHHSIOTh-
csl Ta MepefaloTh aKIiOHEPHOMY TOBapHCTBY-NPABOHACTYITHHUKY BCi
CBOT aKTHBH Ta 3000B’s13aHHs B 0OMIH Ha aKIlii TAKOTO aKI[iOHEPHOTO
TOBapUCTBA, EMiCis SIKHUX 3[IHCHEHA B paMKax MpoLeaypH 3muTTs [1].
Takox 3a3Ha4a€eTHCSA, [0 YMOBH 3JIUTTS MOXKYTh IlepenoavyaTs 31iic-
HEHHS 10JaTKOBUX IPOILIOBHUX BUILIAT B paMKax IIPOLIECY 3UTTS aKLli-
OHEpaM TOBAPHUCTBA, IO MPUITUHIETHCA, Y PO3MIpI 1110 HE TIEPEBHIIYE
10% 3araibHOT HOMIHAIIFHOI BapPTOCTI BHITYIIEHUX aKIliii HOBOCTBO-
PEHOTO aKI[iOHEPHOTO TOBAPHCTBA.

OTXe, y IPOEKTI 3aKOHY, sK 1 y YnHHOMY 3akoHi «IIpo AT» inen-
TUYHO JII0YOMY 3aKOHY ITiJT TOHSTTSAM «3JUTTSD» BU3HAYAE MIPOIEAYPY,
KOJIH JIEKiJIbKa aKIlIOHEPHUX TOBAPHCTB MPUITHHSIOTHCS, SIK IOPUIHY-
Hi 0COOH 1 mepenarTh CBOI 3000B’s3aHHS Ta aKTUBU aKI[IOHEPHOMY
TOBapUCTBY — NPABOHACTYIHUKY. Bka3ana mpouenypa y moBHil Mipi
criBBigHOCHUTKCH 13 cTarTero 90 Jupexrusu 2017/1132/€C.




TToHATTA 3MUTTA aKI[iOHEpHOTO ToBapucTBa 3a JIupexrusoro 2017/1132/€C...

Amnanizyroun crarTio 83 ymHHOrOo 3akoHy Ykpainu «IIpo axmi-
OHEPHI TOBapUCTBa», BOAYAETHCS, IO IMiJ[ MOHATTIM 3JUTTS aKIlio-
HEPHUX TOBAapHCTB BU3HAETHCS BHUHUKHECHHS HOBOTO aKIIOHEPHOTO
TOBAapUCTBA-IIPABOHACTYITHHKA 3 TIepefadero HoMy 3TiHO 3 Tepena-
BaJIbHIMH aKTaMH BChHOTO MaifHa, BCIX IpaB Ta 00O0B’S3KIiB IBOX 200
OisTbIIIe aKIIOHEPHUX TOBAPUCTB OAHOYACHO 3 1X MpunuHeHHsM [2]. 3
KOMEHTOBAaHO1 HOPMH 3aKOHY BOAYa€ThCs, IO TIOHATTS 3TTUTTS HE OXO-
IUTIOE IHIWBITyJIbHUX TTOJIOKEHD IMPO OOMIH aKTHBIB Ta 3000B’s13aHb
TOBApUCTBA HA aKIIii Ta HE TIepeadadae 3aKOHHOTO CTIIOCO0Y 3iCHEH-
HsI JIOJIaTKOBUX TPOIIOBUX BHILJIAT.

UuHHUN 3aKOH MICTHTH 3arajibHe BHU3HAYEHHS TOHSTTS 3JIATTS
AKI[IOHEPHOTO TOBAPUCTBA, HE MPHUIUISIOYM YBary OKPEMHM IpOIie-
JyPHUM MOMEHTaM, III0 3yMOBJICHI MPOIIECOM 3JIUTTS Ta HE Mepe-
0adae MOXKIIMBOCTI 3/11HCHEHHS PO3PAaXyHKIB I'POLIOBUMH KOIUTaMU B
paMKax MpoIecy 3IUTTS aKlliOHepaM TOBapUCTBA.

VY TpoeKTi 3aKOHY JIEeTaTi30BaHO MOHSTTS 3JIUTTS aKI[IOHEPHOTO
TOBApUCTBA, TPOTIOHYETHCS PETYIIOBaHHS OKPEMHUX MPOIEIypPHUX
MUTaHb y mporeci 31uTTs. OKpiM TOTo, IPOEKT 3aKOHY MICTHTh HOP-
My, sIKa € HOBOIO /ISl YKPaiHCHKOTO 3aKOHOJABCTBA, MO0 BHUILIATH
IPOIIIOBOTO IIJIaTEXy aKIioHepaM TOBAPHCTBA, IO MPHUITHHAETHCS, Ha
YMOBaxX BU3HAYCHUX 3aKOHOM, SIK 1€ BCTAHOBJICHO JIMPEKTHBOLO.

[IpoTte, MOPiBHIOKOYH MPABOBE MOHSTTS 3JIMTTS, CJIijl BKa3aTH, 1110
HaI[IOHAJIbHE 3aKOHOAABCTBO BY)KU€E PErlIaMEHTYE JlaHy chepy HpaBo-
BHX BIJIHOCUH, PO3JUISIOYM 3JIUTTS, IPUEIHAHHS Ta MOTIMHAHHS, 5K
OKpeMi (popMH peopraHizailii aKI[ioOHEpPHOTO TOBAPUCTBA Y MOPIBHSIHHI
i3 mpaBoM €C, 1110 BIIHOCUTH JI0 MTPABOBOTO MOHSTTS 3JUTTS aKI[iO-
HEpHUX TOBAPHUCTB TaKi IOPUANYHI KaTreropii Ta popmu peopraHizaii,
SIK TIOTJTMHAHHS Ta MPUETHAHHSL.

1. Ilpo axyionepni mosapucmsa: Ilpoexm 3axony 6io 25.11.2019 p. Ne 2493.
URL: http://wl.cl.rada.gov.ua/pls/zweb2/webproc4_1?pf3511=67468.

2. Ilpo axyionepni mosapucmea: 3axon Ykpainu 6io 17.09.08 p. Ne 514-
VI / Bepxosna pada Vkpainu. URL: https://zakon.rada.gov.ua/laws/
show/514-17#Text.

3. DIRECTIVE (EU) 2017/1132 OF THE EUROPEAN PARLIAMENT
AND OF THE COUNCIL of 14 June 2017 relating to certain aspects

of company law (codification). URL: https://eur-lex.europa.eu/legal-
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KaHOudam pudUYHUX HayK, cmapuwud
Haykoeul crnigpobimHuk Jlabopamopii npobrem
KopriopamueHozo npasa H/l npusamHoz20
npasa i nidnpuemMHuumea imeHi @. . bypyaka
HArlpH YkpaiHu

BIANOBIAAJNIbHICTb NOCAAOOBUX
OCIB 3A 3AKOHOINPOEKTOM Ne
2493 Bl 25 INCTOMNAQOA 2019 POKY
Loao PErynioBAHHA AKUWIOHEPHUX
TOBAPUCTB

Y motouniii penakmii 3akony “IIpo akmioHepHi ToBapucTBa”
MICTHTBCS 3arajbHE TOJIOKEHHS PO Te IO TTOCAT0BI 0COOM OpTraHiB
aKIIIOHEPHOTO TOBAPHCTBA HECYTh BiATOBIMATBHICT TIEPE TOBAPH-
CTBOM 32 30MTKH, 3aBJaHi TOBAPUCTBY CBOIMU MisiMH (O€3MisUTbHICTIO),
3TiIHO 13 3aKOHOM; a TaKOXK 3a3HAYA€ThCS PO CONIJApHY BiAIOBI-
JAIBHICTB, SIKIIO il HeCyTh Kilbka 0cib (CT. 63).

OxpiM 1€l cTaTTi, OKpeMi MOJOXKEHHS MPO BiANOBIAATbHICTH
CTOCYHOTBCSL:

- BIJINOBIIAJBHOCTI MOCAJA0BUX OCI0 y pa3i BUMOTH Bij| aKIlio-
Hepa - IpalliBHUKA TOBAPUCTBA HaJJaHHSI BIJIOMOCTEH PO T€, SK BiH TO-
JIOCYBaB YH SIK Ma€ HaMip TrOJIOCYBaTH Ha 3arajbHHUX 300pax, abo mpo
BiIYyKEHHS aKI[IOHEPOM - MPAI[iBHUKOM TOBAPUCTBA CBOIX aKIlii 4H
HaMip iX BiI4yXeHHs, 800 BUMarary repejadi JI0BipeHOCTi Ha y4acTb
y 3arajpHUX 300pax - aAMiHICTpaTHBHA 1 MaifHOBA BiAIOBINATLHICTS,
3BUTBHEHHS 13 3aiiMaHOT TTOCAM, PO3ipBAHHS [UBIIHFHO-TTPABOBOTO T
TPYAOBOTO IOTOBOPY (KOHTPAKTY) BIAMOBIAHO /10 3aKOHY (CT. 28);

- BIJINOBIIAJILHOCTI aKI[IOHEPIB COJIIAPHO i3 YICHOM HAIJISIIO-
BOT paJiu, IKUU € IXHIM [IPEICTABHUKOM - COJIiIapHa BiJIIOB11aIbHICTh
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3a BiJIIKOAYBaHHS 30MTKIB, 3aBJaHUX aKL[IOHEPHOMY TOBAPHCTBY Ta-
KUM 4JICHOM HarsiaoBoi paau (4. 8 cT. 53);

- BIJINOBIIaJbHOCTI BUKOHABUOTO OpPraHy (Ta WICHIB HATISIO-
BO1 paJii TOBapUCTBA, SIKi MPOTOJIOCYBANIN 32 HAJaHHS 3rOJU HA BYH-
HEHHS TaKOTO MPaBOYHHY, Y pa3i HaJaHHS HAMISA0BOIO PaJIOI0 3TOAH
Ha BYMHEHHS NIPaBOYMHY) 3a 30MTKH, 3aBaHi aKI[IOHEPHOMY TOBapH-
CTBY BHACJIJIOK BUWHEHHS MPABOUYNHY, MO0 SKOTO € 3aiHTepecoBa-
HICTh (Y TOMY YHCI PI3HHI MK IIHOIO MPABOYMHY Ta PUHKOBOIO
IIHOIO) - coiapHa BigmoBimameHicTh (4.11 Ta a63. 2 4. 12 ct. 71);

3akoHopoekT Ne 2493 Bin 25 nucromnana 2019 poky, sSIKUM po-
MOHYETHCSI IPUHHATH Yy HOBIM pepakuii 3akoH Ykpainu «IIpo akmio-
HEpPHI TOBapHCTBaY (Hajami - [IpoeKT), MpoIroHye JeTai3aiito moTod-
HOT pe/aKIlii, a TAKOXK JO/IaTKOBI MOJIOXKEHHS 11010 BIIMOBIAAILHOCTI
IIOCaI0BUX OCI0 aKI[IOHEPHOTO TOBApPHUCTBA.

Tak, y 3aKOHOIIPOEKTI MICTATbCSA BCi iCHYIOYI B YMHHOMY 3Y
“Ilpo AT” monmoxeHHS II0JI0 BiNOBIIATBHOCTI MMOCAA0BUX OCi0, a Ta-
KO TIPOTIOHYIOTHCSI HACTYTIHI 3MiHH:

I. Posmmupena pemakiiisi crarti “BiamoBigadbHICTh MOCATOBUX
0ci0 opraHiB akIioHepHOTO TOBapucTBa” (cT. 86 [IpoekTy).

Crartsd 3 aHAJOTIYHOI HA3BOKO, KA € YMHHOK Ha CHOTOMIHI HE
€ JoBOMI iH(pOpMaTHBHA, a MIBUJIIEC JCKIapaTuBHA. BoHa MicTUTH 3
YaCTHHH, 3 SKHUX IEpPIla CTOCYEThCS 000B’SI3KIB TI0CAI0BOT 0CO0H JIi-
SITH TOOPOCOBICHO, Jpyra - caMe CTBEPIUKEHHS, 110 N0Ca0Bi 0CO0n
HECYTh BIIMOBIIANIBHICTD, TPETS - PO T€, IO TaKa BiJIMOBIIaIbHICTh
coijapHa. 3aKOHOIIPOEKT K€ MPOMOHYE 2 HOBI CTAaTTi 3aMiCTh OJHI€I:

- crarTio 85 - siKka BCTAHOBIIOE 00OB’SI3KM MOCAI0OBUX OCIO Op-
raHiB aKI[IOHEPHOTO TOBAPHCTRA, a caMe:

1) 000B’S30K CHIPUATH JTOCSTHEHHIO TOBAPUCTBOM YCIIIIHUX Pe-
3yABTAaTIB BIAMOBITHO 10 I[HOTO 3aKOHY;

2) 000B’ 130K YXBaTIOBATH HE3aJIC)KHI PIICHHS BiIIOBIIHO IIHOTO
3akoHy;

3) 000B’A30K AISATH 3 PO3YyMHUM CTyIIEHEM 00aqyHOCTI, Mpodeciii-
HOCTI Ta CTapaHHOCTI BiJIOBIIHO JI0 IIbOTO 3aKOHY;

4) 000B’ 130K YHUKATH KOH(IIIKTY IHTEPECiB BiIIOBIHO 70 IOTO
3axony;
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5) 000B’S30K yTpUMYBAaTUCS BiJ NPUUHATTS BUTOAM (Onar) Bifj
TPETiX 0ci0 BiAMOBITHO 70 IILOTO 3aKOHY;

6) 00OB’S130K MOBIZOMUTH MPO 3aiHTEPECOBAHICTH Y MPaBOYMHI
BIJIMOBI/THO JTO IIbOTO 3aKOHY.

KoxeH i3 mux 0O0OB’S3KiB TIYMadUThCS OKPEMOIO YaCTHHOIO
1i€l K crarTi. BuokpemiieHHs cTaTTi i 000B’I3KH MOCATOBUX OCi0
y IIpoekTi ciig BBaXKaTH MO3UTHBHHUM SIBUIIEM, OCKUTBKH OKpPIM Jie-
Tajizamii 0axaHoi Ta HeOOXiTHOI MMOBEHIHKN CYO’ €KTIB, 3aKOH TaKOX
JIa€ OPIEHTHPH Y pa3i MPOTHUIIPABHOI TIOBEIIHKH ITOCATOBOT 0COOH - K
came KBaJi(iKkyBaTu AisTHHS 0COOU Ta MiACTaBy MPUTITHEHHS 10 Bij-
noBiganpHOCTI. Takoxk, Ciijl 3a3HaYUTH, 110 AaHa cTarTs [Ipoekty €
OLTBII CTPYKTYpOBaHa, HIX CTaTTS MPO MOCAJOBHX OCI0 TOBapUCTBA
1 iX 000B’s13kM B ToMy uucii B 3akoHi Ykpainu “IIpo ToBapucrtsa 3
00MEKEHOIO Ta JOJAaTKOBOIO B1AIOBIIAIBHICTIO

PazoM 3 TUM, HEMOXJIMBO HE 3a3HAYUTH, 1[0 B CTaTTi MICTATHCS
JIOCHTH PO3MUTI OIIHOYHI MOHATTS (“yCHIIIHWA pesynbrar’, “He3a-
JIe)KHE pillleHHs’, “pO3yMHHM CTyHiHb 00a4HOCTI”, “‘cTapaHHICTH”),
sIKi 3a3BHYail OyBae Ba)KKO BHMIPSTH 1 OI[IHUTH, a BCi 0OOB’SI3KH 110
CyTi € JeTaii3ali€lo MPUHITAITY PO3yMHOCTI Ta JTOOPOCOBICHOCTI B
YIIPaBIIiHHI TOBAPHCTBOM.

- crartio 86 - BmacHe cama ctartd “‘BimmoBimanmpHiCTH moca-
JIOBUX 0Ci0 OpraHiB akIioHepHOTO ToBapucTBa”. OKpIM YMHHUX I10-
JIOKEHb 1I0A0 TOTO, IIO MOCaJ0BI 0COOM OpraHiB aklliOHEPHOTO TO-
BapHCTBa HECYTb BiAMOBIJAIBHICTH TEpe] TOBAPUCTBOM 3a 30UTKH,
3aBJlaHi TOBApPUCTBY CBOIMH JissMu (O€3IisUIBHICTIO), 3TIHO 13 3aKO-
HOM 1 comimapHo(4.1. i 4.4), B Hiil MICTATBCS 1€ HACTYIIHI HOPMHU:

1) neramizyerbes, IO BiAMOBIAANBHICTH IMOJISATAE Y BiJIIIKOMIY-
BaHHI TOBApPUCTBY 3aBJaHUX WOMY 30MTKIB, SKIIO TakKi 30UTKH BH-
HUKJIM BHACJIIOK BUMHEHHS A1l He B iHTEpecax TOBapHCTBA IIPU BUU-
HEHHi MTPaBOYMHY i3 3aiHTEPECOBAHICTIO, 30KpeMa, Y pasi IpUHHATTS
pilleHHsI PO BUMHEHHS MIPAaBOYMHY Ha YMOBaX, L0 € HUXKYE PUHKO-
BHX;

2) BCTaHOBIIOETHCS, IO B pa3i MPUHAHATTA PIlIEHHS MPO BUH-
HEHHS [iii He B iHTepecax TOBAapHUCTBA HAINISAJOBOIO pajoro abo pa-
JIOI0 JIMPEKTOPIB KOJIETialbHO, TO WICHU HAIIAI0BOI panu abo paju
JUPEKTOPIB, SIKi TOJIOCYBAIM 33 MPUUHATTS TAKOTO PillIeHHS, HECYTb
BIJIMOBITAJILHICTH COJIiZIAPHO;
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3) BCTaHOBIIOETHCS CYIOBHH CHOCIO 3aXMCTY MpaBa Ta BiIIKO-
INyBaHHS 30MTKIB TOBapHUCTBY - 1€ 3JIMCHIOETHCS 3 PILICHHSIM CYIy
PO BU3HAHHS BiIMOBITHOTO MMPABOYMHY HEAIMCHUM Ta BU3HAHHS 110-
CaJ0BUX 0Ci0 TOBapUCTBa BHHHWMH y TIOPYIICHHI BHMOT IIi€i cTaT-
Ti. Y TakoMy pasi mocazoBa ocoba TOBapUCTBA, JOJATKOBO IIOBEPTAE
TOBApPUCTBY KOIITH y KUTBKOCTI (200 cyMmi), sika TOPiBHIOE MPUOYTKY,
OTPUMaHOMY TaKOIO OCAJOBOIO 0CO000 MPsIMO ab0 OIoCEepeaKoBa-
HO 32 TAKUM IIPAaBOYHHOM JI0 TOT'0, SIK IIPABOYMH CyAOM OyJI0 BU3HAHO
HEIIACHIM.

II. a1 OKpeMi MOJIOKEHHSI 111010 BiIIOBIIaIBHOCTI MOCAJI0BUX
0Ci0, 1110 JIOKAJTI3YIOThCS B PI3HUX PO3/Iiiax 3aKOHOIPOEKTY:

1. Ynenn HarnsgoBoi paau abo pagu AUPEKTOPIB HECYTh COIi-
JapHy BiANOBiAaJbHICTH 32 30MTKH 3aBlaHi aKIioHepy (akKLioHepam)
y pa3i 3aTBep/:KeHHs] PUHKOBOI BapTOCTi MaliHa, IIIHHUX TaIepiB
a00 (iHaHCOBUX IHCTPYMEHTIB, BU3HAYEHOI BiJIIOBITHO A0 YacTHH |
- 3 wiel crarTi, sika OinbLIe Hizk Ha 5% Biapi3HsA€THCS Bin puHKO-
BOI BapTOCTi MaiiHa, IIiHHKUX nanepiB a00 (h)iHAHCOBHUX IHCTPYMEHTIB,
BH3HAUCHOI 3BITOM PO HE3AICKHY OINHKY, CKIAJICHUM CYO €KTOM
OIIIHOYHOI MisUTBHOCTI 3a 3aMOBJICHHSM akIlioHepa (akimioHepis) (CT.
9 IIpoexTy)

2. Y BUMAAKY SKIIO BIACHUH KammiTaJ TOBAPWUCTBA 32 JTaHUMHU
piuHOi 3BITHOCTI cTaHOBUTH MeHIEe 50 % 3apeecTpoBaHOTO CTaTyT-
HOTO KaIliTajy, Hars0Ba pajia abo paja JUPEKTOPIB TOBAPUCTBA 30-
00B’sI3aHA MPOTATOM TPHOX MicSIlliB BANHUTH Bcei Iii moB’sA3aHi 3
MiArOTOBKOIO i IPOBeIeHHsIM 3arajbHUX 300piB 10 MOPSAKY JdeH-
HOT'0 SIKHX Ma€ OyTH BKJIIOYEHO NMUTAHHSA MPO 3aX0/H, sIKi MAIOTh
OyTH B:KMTI AJIsl MOKPalleHHs1 (PiIHAHCOBOr0 CTaHy TOBAPUCTBA,
NPO 3MEHIIEHHS] CTATYTHOI0 KAMiTa/Jy TOBAPUCTBA 200 NPO JiK-
BiJlallil0 TOBapuCTBa, a TAKOK NP0 PO3IIA] 3BiTY BUKOHABUYOIO
OpraHy 3a HacJiZKaMu 3MeHIIeHHsI BJIACHOTO KamiTajgy ToBapHu-
CTBa Ta 3aTBePAKeHHs 3aX0liB 3a pe3y/bTaTaMu iioro po3risay.
Y pa3i HeBUKOHAHHS BUMOT Ii€] YaCTHHU BC1 WICHH HATIISIOBOI pagu
a00 paau TUPEKTOPIB COMiIapHO HEeCyTh CyOCHIiapHY BiIOBiIalhb-
HICTP 32 3000B’I3aHHSIMH TOBApPUCTBA. Y pa3i MOpYyIIEHHsT 000B’SI3KY,
repea0aueHoro ab3aroM MepIIuM 1i€l YaCTHHU, Ta BA3HAHHS TOBAPH-
cTBa OAaHKPYTOM 0 3aKiHYCHHS TPUPIYHOTO CTPOKY 3 JHSI 3HIKCHHS
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BapTOCTI YMCTUX aKTHUBIB, IIEPEI0AYCHOTO a03aI0M TMEPIIUM ITi€] Ya-
CTHMHH, YICHU HAINIAZ0BOI paan abo paju JUPEKTOPIB CONMiAapHO He-
CYTh CyOCH/IIapHY BiIIOBIAAIBHICTH 32 3000B’13aHHSIMHU TOBAPUCTBA.

UlleHH BUKOHABYOTO OpraHy, siKi He IMOBIJOMWJIM HAIJISIAOBY
paay abo pagy IMpeKTOPiB PO TaKe 3HUKEHHSI BAPTOCTI YMCTHX
aKTHBIiB TOBAPUCTBA HECYTh CYOCHIIapHY BiAMOBIAIBbHICTS.

UneHN BHKOHABYOTO OpTaHy, fKi JOBEAYTh, IO HE 3HAIH 1 HE
MaJM 3HaTH TPO TaKe 3HIKEHHS BapTOCTI YNCTHX AKTHBIB TOBapH-
cTBa ab0 TOJIOCYBAIM 32 PIIIEHHS MPO CKIMKAHHA 3arajlbHUX 300piB
y 3B’S3KY 13 3HIDKCHHSIM BapTOCTI YACTHX aKTHUBIB TOBAPHCTBA, 3BiJIb-
HSIFOTHCS BiJl BIIMOBIAAIBHOCTI 32 MOPYIICHHS 1[OTO 000B’sI3Ky (CT.
16 Ilpoexty)

3. JlonoBHEHHSI CTaTTEH, IO CTOCYIOTHCS peopraHizaiii Ta npu-
[UHEHHS] TOBAPHCTBA OJHOMAHITHUMKA HOPMaMH LIOIO BiANOBiAalb-
HOCTI TOCaZOBUX OCi0 3a HEBHKOHAHHS YW HEHaJIS)KHE BUKOHAHHS
CBOIX TIOCAJIOBUX O0OB’S3KiB, TIOB’I3aHUX 3 IIUMHU TIPOIIECAMH:

- Harmanosa paga abo pana qupeKkTopiB Ta BAKOHABYMI OpraH
TOBAapHUCTB, 1[0 TPUHMAIOTh y4acTh y 3JIHUTTI, COMiAAPHO HECYTh CYO-
CHIIapHY BiAMOBINaTbHICTh 32 HCBUKOHAHHS UM HEHAIC)KHE BUKOHAH-
HS CBOIX IOCaIOBUX 000B’SI3KIB, OB’ I3aHUX 3 MIPOIIECOM 3JIUTTS aK-
mioHepHOTO ToBapucTBa (cT.113)

- Harmmsinosa pana abo paja TUPEKTOPiB Ta BUKOHABUMI OpraH
TOBApHUCTB, IO OEPyTh y4acTh y MPUEIHAHHI, CONIJAPHO HECYTh CyO-
CUJIiapHY BiAMOBIJAIbHICTh 32 HCBUKOHAHHSI Y1 HCHAJIS)KHE BUKOHAH-
HSl CBOiX MOCAJ0BUX 000B’SI3KiB, MOB’S3aHKUX 3 MPOIIECOM ITPHETHAH-
HSl aKIioHepHOro ToBapucTsa (cT.115)

- TlocamoBi ocodu TOBapUCTBA, 110 IPUIHMHAETHCS B PE3ybTa-
Ti MOy, COMTapHO HECYTh CyOCHIiapHY BiIOBIJANBHICTH 32 He-
BHKOHAHHS YM HEHAJIC)KHE BUKOHAHHS CBOiX IMOCAJ0BUX 00OB’SI3KiB,
TTOB’sI3aHMX 3 TIPOIIECOM TIO/IUTY aKIioHepHOTO ToBapucTBa (cT.121)

- Harmamora pama abo paga AUPEKTOPIB Ta BUKOHABYUHN OpraH
TOBApUCTBA, 3 SKOTO 3MIHCHIOETHCS B, COTiAApHO HECYTh CyOCH-
JiapHY BiAIMOBINATBHICTH 32 HCBUKOHAHHS YW HCHAJIC)KHE BUKOHAHHS
CBOIX MOCaJ0BUX 000B’SI3KIB, OB’ A3aHUX 3 MPOIECOM BUILTY aKIlio-
HepHOro ToBapucTtia (cT.123)

3arasioM, TO3WTHBHUM CIIiJi BBa)KaTd PO3IMIUPEHHS ITOJIOXKEHb
po 00O0B’SI3KM Ta BiJIMOBINATIBHICTE MMOCAJ0BUX OCI0O OpPraHiB TOBa-
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puctBa. Tak, Ha yBary 3aciyroBye BU3HAUCHHsI IEPEIiKy 000B’SI3KiB

IIOCaI0BUX OCi0, BCTAHOBJICHHSI PEAIbHOTO MEXaHi3MYy BiJIIITKOTyBaH-

Hs 3aBJJaHMX 30UTKIB TOBapUCTBY (TI030B MPO BU3HAHHS MPABOUNHY

HEIIMCHUM Ta BH3HAHHS MTOCA/JIOBUX OCi0 BUHHUMH Y I[bOMY), BCTa-

HOBJICHHS BIJIMIOBIIaIbHOCTI Y pasi 3aTBEpKEHHS 3aHMKEHOI abo

3aBHIIEHOI PUHKOBOI BAPTOCTI MaifHa TOBAapHCTBA, BiIIMOBITAILHOCTI

3a fii, IO TPHU3BEIN IO 3HAYHOTO 3MEHIICHHS PO3MIpy CTaTyTHOTO

KaImTay, BiOMOBIJAIBHOCTI TOCAJOBHX OCI0O 3a HEBUKOHAHHS YH

HEHaJIe)KHE BUKOHAHHS CBOIX MOCAJOBUX O0OB’SI3KIB, HOB’SI3aHUX 3

MPOIICCOM MIPUITMHEHHS YU peopraHizailii ToBapucTsa. PazoM 3 Tum,

OYCBHUJIHUM € T€, IO Il MOJIOKCHHSI MOTPEOYIOTh JIOONPAIIOBAHHS 3

TOYKH 30py 3aKOHO/ABYOI TEXHIKH, & TAKOXK 1 MO CyTi 3 METOI0 YHHK-

HEHHS 3aHaJITO 3BY)KCHOTO TIIyMa4YCHHsI BIAMOBIAIILHOCTI MOCAI0BUX

0ci0 M crnoco0iB 3axucTy (JIMIIE B MEXaX, IPONHCAHUX 3aKOHOM), a

TaKOK 3aTIOBHEHHS 1HIMX MTPOTAJIMH B iICHYIOUOMY PETYIIFOBaHHI.

1. Ilpoexm 3axony Vkpainu «Ilpo axyionepni mosapucmeay, nputiHamuil
00 po3ensidy ma cxeaieHull y nepuiomy udumauui na sacioanns BPY
6i0 6i0 16.06.2020 poky. URL: http://wl.cl.rada.gov.ua/pls/zweb2/
webproc4_1?7pf3511=67468

2. Ilpo axyionepni mosapucmea: 3axon Ykpainu 6io 17.09.08 p. Ne 514-
VI / Bepxosna paoda Yxpainu. URL: . https://zakon.rada.gov.ua/laws/
show/514-17#Text
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BiHToHak H.[1.

KaHOudam rpuduUYHUX HayK, HayKosul
cnispobimHuxk HLI npusamHoeo rpasa i
nionpuemHuumea imeHi akademika @. I

bypyaka HAlpH YkpaiHu

LWoaO0 MEXAHI3MY OBJIKY YACTOK
TOB TA TAB B OBJIIKOBIA CUCTEMI
LLEHTPANNIbHOIO AEMNO3UTAPIO LUIHHUX
MAMNEPIB

[Mpoexrom 3Y «IIpo akiioHepHi TOBapUCTBa», MPUUHATHM 0
PO3IIISAly Ta CXBAJICHUM Yy IEPIIOMY YUTaHHI Ha 3acimaHHs BPY Bij
16.06.2020 poky IpOIMOHYEThCS 3alPOBA/KCHHS MEXaHI3My OOJIKY
YaCcTOK TOBAPHUCTB 3 OOMEKEHOI0 Ta J0JATKOBOIO BiIMOBiJABHICTIO
B 00JikoBil cuctemi LleHTpanbHOro neno3uTapito HiHHKX nanepis. B
il 9acTUHI BHOCATHCS 3MiHM 10 3Y «l/Ipo mosapucmea 3 obomedice-
HOH0 ma 000amKo8oio gionosioanrvricmion, 3Y «lIpo yinni nanepu ma
gornoosuii purox», 3Y «llpo denozumapmny cucmemy Yxpainu», 3Y
«IIpo nepkaBHY peecTparlito IPUANIHUX 0Ci0, DI3UIHUX 0CiO-Tia-
IIPUEMIIB Ta TPOMAICHKUX (OPMYBAHb» Ta [HuWl HOPMAMUGHO-NPA-
6061 aKmu.

Ha cporoanimHiii 7eHb 00K MpaB HAa YaCTKH y CTaTyTHOMY Ka-
miTajal TOBAPUCTB 3 OOMEKEHOK Ta JIOJATKOBOKO BiJIOBIJAIBbHICTIO
3IIMCHIOETBCS ACPKABHUMU DPEECTpaTOpaMy Ta HOTapiycamu BH-
KIIOYHO Y €AMHOMY Jep)KaBHOMY PEECTPi IOPUANYHUX 0ci0, (izuy-
HUX OCiO-MiInpueEMLIB Ta TPOMaAChKUX (opmyBanb 3rigHo 3Y «lIpo
JICpKaBHY PEECTPAII0 FOPUANIHUX OCI0, (PI3MUHUX OCIO-TIIAIPUEM-
LB Ta rpOMa/ICbKUX (opMyBaHb». 3BaXKal04U1 Ha T, 10 HA IPOCTOPaX
yKpaiHCBbKOTO Oi3HECY 4acTo Bif0yBaIOThCS MaHIMYIALIT i3 3aMcaMu
TIpH 3iICHEeHHI JIep KaBHOT peecTpariii 3MiH J0 BiIOMOCTEH po 0pH-
TUIHY 0CO0Y, IO MICTATHCS B €IHHOMY JEpKaBHOMY PEECTpi MO0
JaCTOK 3aCHOBHHKIB (YYaCHHUKIB) y CTaTYTHOMY KaIliTaji TOBapHCTB,
TO 00K 9acToK B LleHTpanbHOMY nermo3uTtapito Oyme T0IaTKOBUM Ta
O1IBII HAAIHUM MEXaHI3MOM 3aXHCTy IIpaB Ha YaCTKy 3aCHOBHHKIB
(Y4acHHKIB) TOBApUCTB.

12



Ilono mexani3my ooy yactoxk TOB ta T/IB B 06:ik0Biii cucTeMi LIeHTpanbHOT0 AeMO3HTapito LiHHKX ManepiB

3 ypaxyBaHHSIM HaBEJCHOTO, TPOBEJECMO aHalli3 MeXaHi3My 00JIi-
Ky YaCTOK TOBapUCTB 3 0OMEKEHOIO Ta JI0JJATKOBOIO BiJIIIOBIIaJIbHi-
CTIO B 00MiKOBi# cuctemi LIeHTpaabHOTO Jeno3uTapito iHHKUX Mare-
PpiB, 3aIIPOTIOHOBAHOTO MTPOEKTOM 3aKOHY.

1. Obnixosa cucmema wacmox TOB ma T/{B

[IpaBoBi 3acany Ta MOPSAAOK PyHKITIOHYBaHHS OOJIIKOBOI CHCTEMH
JacCTOK TOBAapHUCTB 3 OOMEKECHOIO Ta JTOIATKOBOIO BiATIOBITANBHICTIO
Bu3HauaTUMyThCs 3Y «lIpo gemozurapHy cuctemy Ykpaiam». 3TigHo
cT. 27-1 3akoHy OOJIIKOBAa CHCTEMa YaCTOK TOBAPHCTB 3 OOMEKEHOIO
Ta JIOJATKOBOO BIJIMOBINANBHICTIO (J1a)i — 0OJTIKOBa CUCTEMA YacTOK)
— CYKYIHICTh 1H(OpMaIlii, 3aIKCIiB PO YaCTKH TOBAPUCTB 3 0OMExKe-
HOIO Ta JIOJIATKOBOIO BIAMOBINAJIbHICTIO (BUJ, HOMIHAJIbHA BapTICTh
1 KUIbKiCTh, OOMEKEHHS 00Iry TOIO) Ha paXyHKaX BIACHHMKIB TaKUX
4acToK; iHpopMaLil PO TOBAPUCTBO; MPO BIACHUKIB YACTOK; PO 00-
MEXEHHsI IpaB BJIACHUKIB; PO 0Ci0, YIOBHOB)XEHHX BJIACHUKAMH
(ympaBuTeiB, 3aCTaBOICPIKATEINIB, IHIIMX 0Ci0, HAIIICHUX BiAMOBI-
HUMU TIpaBaMH IIOJI0 YaCTOK); iHIIA TepeadadeHa 3aKOHOIaBCTBOM
iH(opMarIis.

Oco006010, YIIOBHOB)KEHOIO Ha BEICHHS OOJIIKOBOI CHCTEMH Jac-
TOK, € LleHTpanpHuil qeno3uTapiil IiHHUX TanepiB. BeneHHs Ta BHe-
CEHHS 3MIH 0 OOJIIKOBOI CHCTEMH YaCTOK 3IIMCHIOETHCS BUKIIFOUHO
B CJIEKTPOHHOMY BHIVIAI. /laTor0 MOYaTKy Ta MPUITUHEHHS OOMIKY
YaCTOK TOBapUCTBA B OOJIIKOBIN CHCTEMI YaCTOK € JlaTa BHECCHHS Bijl-
MoBiHOI iH(opMaii 10 €AUHOTO AePKaBHOTO PEECTPY FOPUANIHUX
oci0, pi3nyHUX OCiO-MiAMPHUEMIIIB TA TPOMAACEKUX (OpMYBaHb.

[opsimox mepeBeneHHsT OONiKYy YacTOK TOBApHCTBA B OOJIKOBY
CHCTEMY YacCTOK, MOPAJOK BEACHHS Ta BHECEHHS 3MiH 10 OOJIKOBOI
CUCTeMH 4YacTOK, BUAa4i iHQopmarii 3 Hel, MOpsSIOK HarpaBICHHS
TTOBIIOMJIEHb YYaCHHKAaM TOBapHCTBA, TOPSIOK NMPUMTHMHEHHS OOTIKY
YacTOK TOBapUCTBA B OOJTIKOBIN CHCTEMI 9aCTOK BCTAHOBIIOETHCS Ko-
miciero (ct. 15-1 3V «IIpo ToBapucTBa 3 OOMEKEHOIO Ta TOIaTKOBOIO
Bi/IITOBITATTLHICTION ).

2. [lpuninsamms piwenns npo oO1iK YACMOK.

[TincraBoro aiisi BeleHHS OOJIIKY YaCTOK € PIIICHHS 3arajibHUuX
300piB YY4aCHHMKIB TOBAPUCTBA Ta AOTOBIp TOBapucTBa 3 LleHTpaibHuM
JICTIO3UTAPIEM I[IHHUX TArepiB.
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[TpuiHATTS pimeHHs Mpo 00K YacTOK abo MPUITMHEHHS 00K
YaCTOK TOBAPUCTBA B OOJIIKOBIM CUCTEMI YaCTOK € JOOPOBLIBHUM, Ha-
JISKUTD 10 KOMIIETEeHL1 3araJbHUX 300piB Ta HE MOXKe OyTH NPUHHSTE
LUISIXOM ONMUTYBAHHA. 3 MPUHAHATTAM PILlICHHS 3arajlbkHUMHU 300pamu
npo OOJIK YacTOK BHOCSATBHCS 3MIHM JIO CTaTyTy, B SIKOMY 3a3Hadya-
FOTHCS BIIOMOCTI ITPO OOJIK YacTOK TOBapHCTBA B OOIIKOBiH cHUCTEMI
JacCTOK TOBAapPHUCTB 3 OOMEKCHOIO BiITIOBITATBbHICTIO Ta TOBAPUCTB 3
JI0/IaTKOBOIO BiIIOB1AJIBHICTIO.

3. Bioomocmi npo o6ix Yacmox.

B €muHomy nepkaBHOMY peecTpi OyIyTh MICTUTHCS BiJJOMOCTI
Mpo Jaty MmovaTKy OOJMIKy/Iary MpUIHMHEHHS 00Ky 4aCcTOK TOBapH-
CTBa B OOJIKOBiH CHCTEMi YacTOK (Il TOBAPHUCTB 3 OOMEKEHOIO Bifl-
MOBITAJILHICTIO Ta TOBAPUCTB 3 JIOJATKOBOKO BiJIOBIJIANBHICTIO, 3a-
CHOBHHMKaMH a00 yYaCHUKAMH SIKUX IPUAHSITI BIAOBIAHI PillICHHS).

Jiis neprxaBHOT peecTpalii BKIIIOYEHHsI 10 €IWHOTO JepKaBHOTO
peECTPyY BiTOMOCTEH PO ATy TOYaTKy OONIKY/ary MPUIHHEHHS 00-
JIIKYy 4aCTOK TOBapHCTBa 3 0OMEXEHOIO Bi/IOBIAANBHICTIO a00 TOBa-
PHUCTBa 3 TOJATKOBOIO BiMOBIIABHICTIO B OOIKOBIH CHCTEMI YacTOK,
LenTpanpHuil mermo3nuTapiii MiHAUX ManepiB mogae 10 MiHicTepcTBa
FOCTHIIT YKpaiHU B €IEeKTPOHHIN (GopMi 3asBy Ipo JepKaBHY pee-
CTpaIlif0 BIIOMOCTEH 110710 OOMIKY/TIPUITMHEHHS 00JIIKY 9aCTOK TOBa-
pHUCTBa 3 OOMEKEHOIO Bi/IMOBIIANBHICTIO 200 TOBApHCTBA 3 JIOJATKO-
BOIO BIJIOBIIAJIBLHICTIO B OOJIIKOBIM CHCTEMI YaCTOK.

OpHOYACHO 13 BHECEHHSIM /10 €IMHOTO JIEPKABHOTO PEECTPY Bi-
JOMOCTEH Mpo AaTy MovaTKy o0MiKy 4YaCTOK TOBAPUCTBA 3 00MEKEHOIO
BIJIMOBITaJIbHICTIO 200 TOBApUCTBA 3 JIOJIATKOBOIO BiJIIOBIAIbHICTIO
B 00MIKOBiH cucTeMi 4acTok, MiHicTepcTBOM FOCTHINIT YKpaiHu 3/itic-
HIOETHCSL BUKITIOUCHHS 13 €JMHOTO JIEPKABHOTO PEECTPY BiJOMOCTEH
PO TIepeNTik y4acHUKIB BiamoBigHoro toBapuctBa (cT. 17 3V «Ilpo
JIEpXKaBHY PEECTPAIif0 OPUANIHUX OCi0, (PI3MUHUX OCIO-TIAIPUEM-
IiB Ta TPOMAJCHKUX (OPMYBAHBY).

4. 3axucm ingpopmayii 8 061iK08I cucmemi.

3rigHo cT. 24 3Y «llpo memosutapHy cucteMy YKpainw» iHbOp-
Mallisi, 10 MICTUTBCSI Y CUCTEMI JIETIO3UTapHOro O0IIKY, € iHpOopMaIli-
€10 3 OOMEXEHUM JO0CTYIIOM, OXOPOHSIETHCSI 3aKOHOM Ta HE ITiJIsATae
PO3TOJIONICHHIO, KPIM BUIMAJIKIB, MEepen0adyeHUX CTATTEr 25 IbOro
3akoHy.
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3anpornonoBanumu 3Minamu 110 cT. 159 KIIK Ykpainu nependa-
YeHO, 110 32a00pOHSIETHCS BUIIYYCHHs (BHIMKa) MaTepiaJbHUX HOCIIB
iHpopMalii, moB’s3aHUX 13 BeACHHAM LleHTpasbHUM Ieno3uTapieM
[IHHUX TIaIepiB CHCTEMH JIEMO3UTAPHOrO OOJIKY IIHHUX TarepiB Ta
00JIIKOBOI CMCTEMH YaCTOK TOBAPHCTB 3 OOMEKEHOIO BiJIIOBiIaIbHi-
CTIO Ta TOBapUCTB 3 JOAATKOBOIO BiNIOBINATBHICTIO Ta BHECEHHSM
3MIH 10 HUX.

OO0k gacTok y LleHTpansHOMY IEMO3UTapito IMIHHUX TaInepiB €
O1bII HAMIHHUM JJIS BIACHUKIB YKPAaiHCHKUX KOMIAHIM Ta CIIpUSATH-
Me 3aJIy4YCHHIO 1HO3EMHUX 1HBECTHIIIH, OCKIIBKH rapaHTye JTOIaTKO-
BUH 3aXKCT IpaBa BJIIACHOCTI Ha YaCTKH yYaCHHUKIB TOBAPUCTB 3 00-
MEXCHOIO Ta JIOJIaTKOBOKO BIAMOBINaIbHICTIO. KpiM TOTO, MPOEKTOM
3aKoHY HAIAOTHCS TaKi JOMATKOBI MOYJIUBOCTI SIK:

- 3ailficHeHHs uepe3 OOJIIKOBY CHCTEMY YacCTOK peastizalii mepe-
Ba)XHOTO IMpaBa YYaCHUKIB TOBAPUCTBA, HAIPABIICHHS MOBiJOMIICHb
y4acHUKaM TOBapUCTBA, BUILJIATH JIUBiICH/IIB;

- TpOBEACHHS 3arajibHUX 300piB YYaCHUKIB TOBAPUCTBA 13 3a-
CTOCYBAaHHSM 3aCO0IB €IEKTPOHHUX KOMYHIKaIliil uepe3 o0IiKOBY CH-
CTeMY YacTOK;

- BHUKOPHUCTaHHS paXyHKY YMOBHOTO 30epiranas (€CKpOy) 9acTOK
TOBAPHUCTBA, SKi OONIKOBYIOTHCS B OOJIIKOBIM CHCTEMI YaCTOK TOIIIO.

B minomy mpoekt 3Y «IIpo akmioHepHI TOBapHCTBa» y YacCTHHI
3alpoBaHPKEHHsI MEXaHi3My O0JIIKy 4aCTOK TOBapUCTB 3 OOMEKEHOIO
Ta JIOJIATKOBOIO BIJIMOBIIAJILHICTIO B 00TIKOBIH cucTemi LleHTpasibHO-
TO JICMIO3UTAPIIO I[IHHKX IMAaTlepPiB CIPSIMOBAHUI Ha ITiJ{BUIIICHHS PiBHS
KOPIIOPATUBHOTO YIPABIIHHS y TOBAPUCTBAX 3 OOMEKEHOIO Ta J0/1aT-
KOBOIO BiJIMIOBIIaJBHICTIO 3TiTHO CTAaH/IAPTIiB Ta 3aKOHO/IABCTBA KpaiH
€C, ockiibKH 00JIIK YAaCTOK YCIIIIHO BUKOPHCTOBYETHCA Y OaraTtbox
€BPONEHCHKUX KpaTHax.

1 . Ilpoexm 3akony Yxpainu «Ilpo axyionepni mosapucmeay, nputiHAMuL
00 po321A0y ma CX8aneHull y NepuiomMy 4YumawHi Ha 3acioawns BPY
6i0 6i0 16.06.2020 poky. URL: http://wl.cl.rada.gov.ua/pls/zweb2/
webproc4_1?pf3511=67468.
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FaniasH I.M.

acnipaHm Haykogo-0ociiOHo20 iHcmumymy
rnpusamHo2o npasa i nidnpueMHuUumMaea iMeHi
akademika @. . byp4yaka HAlpH YkpaiHu

BU3HAHHA YCTAHOBYUX OOKYMEHTIB
TA BHYTPIWHIX AKTIB OPIAHIB
IOPUOUYHOI OCOBU HEOQIMCHUMMU AK
CNocCIib 3AXUCTY KOPINMOPATUBHUX
NPAB

AHaui3 3aKOHOJABYMX ITOJIOKEHb SIK JIII0Y0T0 3aKOoHY YKpaiHu
«IIpo akuionepHi ToBapuctBa» (cT. 13), Tak i Horo mpoexty Ne 2493
Big 25.11.2019 p., a Takox 3axoHiB Ykpainu «lIpo ToBapucTBa 3 00-
MEXEHOIO Ta JIONATKOBOK BignosinanbHicTIo» (cT. 11), «IIpo rocmo-
napcbki ToBapucTtBa» (cT. 4, 67, 76) CBIAYUTH MPO JUCIIO3UTUBHUM
ITiIX1]T 1O BCTAHOBIIEHHS BUMOT I[0/I0 3MICTY YCTaHOBYHX JOKYMEHTIB
TOCIOJapChKUX TOBApUCTB. BogHOUAC iX 3MiCT HE MOXKE CyNEepeUUTH
IMIIEpaTUBHIM TOJIOKEHHSIM BHINE3a3HAYCHUX 3aKOHO/IABYMX aKTiB,
aypke 1X HEBIAIMOBIMHICTH aOCOTIOTHO IMIICPATHUBHUM Ta ¥ BiJHOCHO
IMITepaTHBHUM HOPMaM 3aKOHY HE CTBOPIOE HIsIKUX MMPAaBOBUX HACTI-
KiB Ta € HIKUEMHUMHU 0e3 MOTpeOr 1HOT0 BCTAHOBJICHHS cymoM. [Ipo-
TUJICKHUH TAXIM, K HATOJONUIYETHCS 3 I[LOTO TPUBONY, (101001CeH s
VCMAHOBUUX OOKYMEHMIG € YUHHUMU, OOKU He Oyde 6CIAHOBIEHO iX
HeOIlCHICMb 8 CYO0B8OMY NOpsiOKy — BeTaBka Hama — . ) o3HauaB 0w,
IO 3aCTOCYBaHHS YW HE3aCTOCYBAaHHS IMIIEPaTUBHOI HOPMHU 3aKOHY
3aJICKHTH BiJI BOJII OKPEMUX 0Ci0, SIKi MOXKYTh 3BEpHYTHUCS YK HE 3BEP-
HYTHUCSI 10 CYZy 3 TO30BOM (JI0 TOTO 3K BiIMOBa BiJl 3BEPHEHHS 0 CYIy
Jae 3Mory oco0am Ha CBil po3cys] (PaKTHYHO CKAaCOBYBATH IO iMIIe-
paTHBHHUX HOPM 3aKOHY). BU3HaHHS TONOXKEHHS CTAaTyTy HEeNiHCHUM
MOYKE PO3IISIIATHCS AK CIIOCIO 3aXUCTY IHTEpecy o0 HeoOXiTHOCTI
mpaBoBoi Bu3HaueHOCTi. CymoBe pillleHHS PO 3aJ0BOJICHHS BiJITO-
BiJTHOTO TI030BY HE MPHUBOAMTH JI0 AHYJIIOBAHHS IOJIOKEHHS CTaTyTy,
SKe 1 TaK € HIKIEMHUM, aJIe 3HIMAa€ CyMHIBHU 3 IIbOTO mpuBoxay [1, c.
45], amKe HEempaBOMIpHI aKTH HE MOXKYTh BCTAHOBIIIOBATH TpaBa Ta
00OB’SI3KH 3 MOMEHTY iX MPUUHSITTS, HABITh SKIO BOHU HE BU3HAHI
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CyaoM HenilicHUMU. BinmoBinHo, yepe3 3aXHCT KOHKPETHOTO Cy0’€K-
TUBHOT'O NpaBa 3AiHCHIOETHCA OHOUYACHA OXOPOHA 1 MyONiYHUX 1HTe-
peciB (CycniibHOTO Jaty, IpaBoNopsiaKy) [2, c. 52].

Bu3HaHHS yCTaHOBYMX JOKYMEHTIB T'OCHOJAPCHKUX TOBAPHCTB
HEeIIHCHUMHU MOXIJIMBO IUIIXOM BH3HAHHS BCHOIO 3MICTY CTaTyTy 4H
3aCHOBHHIIBKOTO JIOTOBOPY HEAIWCHUM abo X nuIie X yacTuHu. Bif-
MIHHOCTI B TaKHX BUIAJKaxX [IOJSITaTUMYTh y HACTYITHOMY. Y BUIAJIKy
BHU3HAHHS BCHOT'O 3MICTY YCTaHOBYOTO JIOKYMEHTY HEJIMCHUM L€ CIIy-
TyBaTUMe TiCTaBOTO JIJIS JIIKBIZAIlii IOPUANIHOT 0COOM Ha OCHOBI J10-
MyIIEeHUX TIpH ii CTBOPEHHI rpyOUX MOPYIICHb 3aKOHOIABUYUX BHMOT.
B TtakoMy BHIaKy CyJI, BCTAHOBUBIIH (DAKT HEMIHCHOCTI yCTAHOBUUX
JOKYMEHTIB BUMOTaM 3aKOHY IOBUHEH, BUXOJSYH 31 3MicTy CT. 25 3a-
koHy Ykpainu «Ilpo nep:kaBHY peecTpariro IOpHIMIHUX 0ci0, (izny-
HUX 0Ci0 — MIANPHEMIIB Ta IPOMaAACHKUX (HOpMYBaHb», HAPABUTH B
CJICKTPOHHIN QOpMi Take pilIeHHs AepPKaBHOMY peecTparopy ado x
JIepKaBHiM BUKOHABYIH CITy»k01, HACIIKOM 4OTO Oy/ie BHECEHHS BiJIO-
MOCTEH IpO JIKBiAAIII0 FOPUANIHOT 0COOH.

Criopu IIpo BU3HAHHS HEAIMCHUMM yCTAaHOBYMX JOKYMEHTIB roc-
MOAAPCHKOI0 TOBAPUCTBA Ta NPUIMHEHHS IOPUANYHOI 0co0H, SKi 1o-
PYIIVIOTHCS 32 MI030BaMU Cy0’ €KTIB BIaHUX MTOBHOBAKEHbD, IO 31IiH-
CHIOIOTh KOHTPOJIb 32 JISJIBHICTIO TOBAPUCTBA, a TAKOXK OPTaHiB, 110
3IIACHIOIOTH JICPKaBHY PEECTPALIiI0 FOPUIMUHUX OCIO € KOPIIOpaTHB-
Humu. Tak, m. 13 4. 1 ct. 20 I'TIK Ykpainu npsiMo BU3HA4E€HO MOLIH-
PEHHS FOPUCAMKINT FOCMOJAPChKUX CYIB HA BUMOTH IIOA0 PEECTpa-
UiHHKUX [iH, SKi 3asBISIIMCS Pa3oM 3 BUMOTaMHU B KOPIOPAaTHBHOMY
crnopi. BianoBinHo rocrnogapchbki cyin po3mIsAaoTh BUMOTH HIONO
peectpanii MaifHa Ta MaifHOBUX MpaB, IHIIUX peeCcTpaliiHuX IiH, BU-
3HAHHSI HEAIWCHUMU aKTiB, IO MOPYLIYIOTh TpaBa Ha MaifHO (MaifHO-
Bi IpaBa), SKIIO TaKi BUMOTH € TOXIJHUMH BiJl CTIOPY IIOIO TaKOTO
MaiiHa a00 MalHOBMX NpaB YW CHOPY, IO BUHHUK 3 KOPHOPAaTHUBHUX
BIIHOCHH, SIKIIIO TICH CTIip MijIsATae po3rsiay B TOCIIOAAPCEKOMY CYi
1 IepeaHuii Ha Oro PO3MISAT Pa30oM 3 TAKUMHU BUMOTaMH.

3 MpHUBOAY X PO3MEKYBaHHS IOPUCAMKIIT aAMIHICTPaTHBHHUX Ta
TOCTIO/IaPCHKUX CY/IB Yy CIIpaBax IION0 BU3HAHHS HEJIMCHUMH yCTa-
HOBYMX JOKYMEHTIB TOCIIOJaPCHKOTO TOBAPHCTBA Ta BUMHEHHS Bil-
MOBIJIHUX PEECTPALIWHUX NI, JOLIJIHHO HABECTH BUCIIOBJICHY Bemnu-
koto [Tanaroro BepxoBHoro Cymy mo3wilito, 1o Crip MiX y4YaCHUKaMH
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IOPUINYHOT 0cO0H 200 CIip YUYaCHHUKIB IOPUANYHOT 0COOH 3 HEIO MO0
ckacyBaHHs 3anucy B €/IP € kopmopaTuBHUM 1 MiuIArae BUPIMLICHHIO
3a MpaBWJIAMH TOCIOAAPCHKOTO CyIOYMHCTBA. BinmoBigHO BuMora
PO BU3HAHHS HEMPABOMIPHUMH JiH AepKpeecTparopa mo0 BHECEH-
Hs 10 €J1P BigomocTel, CTOCOBHO JOCTOBIPHOCTI IKMX BUHHK KOPITO-
pPaTUBHHUH CITip, Ma€ MOXIAHUN XapaKTep Bill KOPIIOPATHBHOTO CIIOPY
Ta 3aJI)KUTH BiJl HAIBHOCTI CAMOTO ITOPYIIICHOTO TIpaBa, sIKE TiIATae
3axucty B edexkruBHUE croci6 [3]. 3pobnenmii Bemmkoro ITamaTtoro
Bepxosnoro Cymy BHCHOBOK € BiJoOpakeHHSIM TookeHH 11. 1.3 Tlo-
cranoBu BI'CY «IlIpo aeski nmuTaHHs NPaKTHKH BHPIMICHHS CHOPIB,
10 BUHUKAIOTh 3 KOPIOPATUBHUX MPaBOBiAHOCHH» Bix 25.02.2016 p.
Ne 4, 3a sskuM criopu 3a M030BaMU YYaCHUKIB IOPHIUYHOI 0COOH PO
BU3HAHHS HEJIMCHUMH YCTaHOBYHMX JOKYMEHTIB a00 iX 4acTWH, 3MiH
JI0 HAX HaJIeKaTh 10 KOPIIOPATUBHUX CIIOPiB, OCKIIBKH YCTaHOBYI J10-
KyMEHTH IOPHIUMYHOI 0cOOM 3aTBEPKYIOTHCS MiJ yac ii CTBOpEHHS,
MTOJTAIOTHCS TSI IEP’KaBHOI peecTpallii Ta B MOIaJIbIIIOMY PETYIIIO0Th
BiJIHOCHHH IO/IO0 YIIPaBIiHHS HEero. KopropaTuBHUMU TakoX € CTIIOpH
PO JTIKBiAAIIIO IOPUANIHOI 0COOM UM CKacyBaHHS ii Iep:KaBHOI pe-
€CTpaIlii 3a M030BaMH yYaCHUKIB (3aCHOBHUKIB, aKI[IOHEPIB, WICHIB)
0 i€l FopuauIHOl ocodm [4].

Takum gmHOM, SK BOAYa€THCS 13 HABENEHOTO, BWIII CYHOBI iH-
CTaHIIi OCTABWJIM KParKy B JAMCKYCIii MO0 PO3MEKYBaHHS OpHUC-
JUKIT aJIMIHICTPAaTUBHUX Ta TOCIOAAPCHKUX CYIIIB y MATAHHIX 3aXH-
CTY IIpaB Cy0’ €KTiB KOPIIOPATUBHUX BIJIHOCHH 13 3aCTOCYBaHHS TAKOTO
croco0y 3axHCTy, K BU3HAHHS YCTaHOBYHMX JJOKYMEHTIB TOBapHCTBa
HEIIHACHUMU.

Otxe, crienudika yCTAHOBUUX JIOKYMEHTIB SIK aKTiB JIOKAJIBHOTO
perymoBaHHS 00YMOBIIOE O0COONMBHI MeXaHi3M oxopoHH. Heiamo-
BiJIHICTh YCTaHOBYUX JIOKYMEHTIB BUMOT'aM 3aKOHY € TiICTaBOIO IS
JKBiAIii FOPUANYHOI 0COOM HA OCHOBI JIOMYIICHUX TPH ii CTBOpEH-
Hi TIOPYIIEHDb IMIIEpAaTUBHUX TPHUNHCIB. Hanmpukmanm, y BHMMAaIKy Io-
pyureHHs niependadeHoro cT. 10 3akony Ykpainn «IIpo akmioHepHi
TOBapUCTBa» MOPSJIKY 3aTBepKeHHs ctaryTy AT BTpadaeThesi OuH
3 eJIEMEHTIB MEXaHi3My BH3HaHHSI FOPUJINYHOT CHIIH 32 IIUM Pi3HOBU-
JIOM yCTaHOBYMX JOKYMEHTIB. Bible Toro, He 3aTBEp/KEHHS yCTa-
HOBYMMH 300paMy CTaTyTy akIiOHEPHOTO TOBApUCTBA BBAKAETHCS
BiJIMOBOIO 3aCHOBHUKIB BiJl CTBOPSHHS IIbOTO TOBAPHUCTBA Ta € Iij-
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CTaBOIO JIJIsl TIOBEPHEHHS 3aCHOBHHUKAM BHECKIB, 3pOOJICHUX HUMH B
paxyHoK orutate akuii. ToOTo, BU3HAHHS HEAIMCHUM pILICHHS ycTa-
HOBYMX 300piB aBTOMaTW4HO TSTHE BiAMOBY B MOIIUPEHHI HA CTATyT
CHJIH JIOKAJIBHOTO PETYISATOpa MOBEAIHKN YYaCHHUKIB Ta TOBApPHUCTBA.
BinmoBigHo HemilicHICTH pillleHHs ycTaHOBUMX 300piB AT ciyrye mif-
CTaBOIO TI030BY MPO JiKBifamiro ToBaprcTBa. Hatomicts cT. 10 3akoHy
VYkpaian «IIpo TOB Ta T/IB» Takoro 060B’s3Ky 3aCHOBHHKIB TIpO-
BeCTH 300pH 3aCHOBHUKIB ISl YXBAJICHHS DIIICHHS PO CTBOPCHHS
TOBapUCTBA Ta MiJANKUCAHHS CTATYTY, HE Iepea0aueHo.

OxpeMo BapTo 3yNUHUTHCS Ha MIUTAHHI BU3HAHHS BCHOTO 3MICTY
YCTaHOBYMX JOKYMEHTIB TOBapUCTBa HEMIMCHUM UM JIUIIE OKPEeMOi
HOro 4acTHHU. 3 IHOTO PUBOAY CIYITHHM € BUCHOBOK, IIO SIKIIO HE
BIJIMIOBi/Ia€ 3aKOHY 3HAYHA YaCTUHA CTATyTy ab0 iCTOTHI HOTO IMOJIO-
KEHHS, 0€3 SIKUX CTaTyT BTPAavya€ CBOIO PEryJSITUBHY (YHKIIIIO, CTAaTyT
€ HE3aKOHHUM B LiJOMY. Y pa3i HEBIANOBIAHOCTI YAaCTHHHU CTATYTy
MOJIOKEHHSM 3aKOHY, 0€3 SIKOi CTaTyT BHKOHYE CBOIO PETrYISTOPHY
(YHKIII0, 3aCTOCOBYETHCSI NPUHOM YacCTKOBOTO MPUIIMHEHHS AKTY
JIOKaJIbHOTO PETyJIOBaHHS, SIKUH IOJSrae B TOMY, L0 3aKOHOAABELb
BiJIMOBJISIETHCSI TIOMIMPIOBATH HAa OKPEMi HEMPaBOMIpPHI TTOIOKCHHS
CTaTyTy PEXUM aKTiB JIOKaJIbHOTO PEryJIIOBaHHS 1 BU3HABATH 33 LIUMU
TIOJIOKEHHSIMH PETYIIATUBHY CHITY [5, ¢. 94-95].

Kpim Toro BapTo 3BEepHYTH yBary Ha MOXKIMBICTh YYaCHHUKIB
rOCIOIapPCHKOTO TOBAPUCTBA 3BEPTATUCh 3 BUMOTOKO MPO BHU3HAHHS
HEIHCHUMHU TaKWX BHYTPIIIHIX JOKYMEHTIB TOCIIOJAPCHKOTO TOBa-
pPHUCTBA, SIK TIOJIOKECHHS TIPO BUKOHABUMI OpraH, peBi3iiiHy KOMICilo,
HaIISAOBY Pagy TOBapMCTBA TOMIO. 3a CBOEIO MPABOBOIO MPUPOIOIO
1 yCTaHOBY1 JOKyMEHTH, 1 BHYTPIIIHI JOKyMEHTH TOBApHCTBA CXOXI,
110 TO3BOJISIE CTBEPXKYBATHU ITPO IPUTAMAHHICTD 1M CXOXKHX O3HAK, 38
SIKHMH BOHHW HaJIeXkaTh JI0 ONHi€l KiacuikamiifHOT TPyIu aKTiB JIO-
KallbHOTO PETyJIIOBaHHS BHYTPINIHbOOPTaHI3aliMHUX BiTHOCHH. SIK
IIPUKJIAJl MOXKHA HaBECTU MOJIOKEHHS PO HAIISIOBY paay TOBapH-
CTBa, OCHOBHA METa MPUHHSATTS SKOTO TTOJIATAE B HEOOX1THOCTI peria-
MEHTYBaTH MOPAIOK ii AisTBHOCTI, a (PyHKI[IOHAJIbHI TOBHOBAXCHHS
OCTaHHBOT BU3HAYAIOTHCS HA PIBHI 3aKOHY T4 YCTAHOBYHX JIOKYMEHTIB
TOBapUCTBA. BiAMOBiIHO MPUIHSTI HA OCHOBI 3aKOHY UM, HATIPUKIIA],
CTaTyTy BHYTPIIIHI JOKYMEHTH TOCIIOIAPCHKOTO TOBAPHCTBA TOBWH-
HI BIJIMOBiIaTH YMOBaM iX JIMCHOCTI Ta BUMOTaM JI0 TPOIEIYPH iX

19



Tamisa 1L.M.

MPUIHATTS Ta 3aTBEPIUKCHHS. Tak, BHYTPIIIHIA JOKYMEHT TOBapH-

CTBa, 10 BU3HAYAE MOPSJIOK JiSUIBHOCTI HATVISJIOBOI paju Miisrae

3aTBEP/KCHHIO 3arajlbHUMHU 300paMy YYacHHKIB. 30KpeMa, CTaTyTOM

MOXKe OyTH BCTaHOBJICHA MEPIOJMYHICTh MPOBEICHHS 3aci/liaHb Har-

JISA0BOT pajivt; TOPSIOK MOBIJOMIICHHS YWICHIB HAINISA0BOI pajad PO

MIpU3HAYeHHS 3aCiTaHHs; BU3HAYCHUN KBOPYM, HEOOXIMHUN I yX-

BaJICHHS PIIlleHb; KBaJi(pikoBaHa OiIBIIICT TOJOCIB, HEOOXiTHA TS

YXBaJIeHHS PIllIEHb 3 OKPEMHX MMUTaHb; MOPSIOK POOOTH HATTISIOBOL

paju 1mo3a 3aciJaHHsIMI; CTBOPEHHS KOMITETIB HATJISI0BOI pay TOIIIO

[1, c. 260]. BogHouac BUpIIICHHS TaKOrO XapakTepy MUTaHb MOXKE

BiZOyBaTucs Ha PiBHI MOJIOKEHHS PO HATIISZIOBY Pajy, 3aTBEPKEHY

pillIeHHsIM 3arajJbHHUX 300piB TOBApHCTBA.

OTXe, CIijI KOHCTAaTyBaTH, 1110 KOPIIOPATUBHUM 3aKOHO/IaBCTBOM

HE BU3HAYCHO XOo4ua O 3arajibHUX TiJICTaB JJIsi BU3HAHHS HEIIHCHU-

MH YCTaHOBYMX JIOKYMCHTIB Ta BHYTPILIHIX aKTiB OpraHiB OpUAHY-

HOi ocobu. 3po3yMmino, 110 HE BCi JOMYyLIEHI B 3MICTI yCTaHOBYHX

JOKYMEHTIB BIJIXWJICHHS BiJ] IMIIEpaTHBHUX HOPM 3aKOHONIABCTBA €

IiJICTaBOIO JUIS BU3HAHHA iX HEMINCHUMH, aJKe BOHU MOXYTh OyTH

BUIIpaBJICHI 0€3 MOMyIIEeHHS HE 3aBKI1 CKOHOMIYHO BUT1IHUX IPABO-

BUIX HACJIIKiB BU3HAHHS 1X HemiiicHIMY. Ha Hamnry gyMKy, 0 miacTaB

BHU3HAHHS HEIIMCHUMU YCTAaHOBYMX JIOKYMEHTIB TOBapHCTBA MOXHA

BigHECTH: 1) HEBIIMOBIIHICTh IX 3MICTY BUMOTaM 3aKOHOJIABCTBA Ta

HEMOXKJIMBICTh YCYHEHHSI TaKUX HEBIJINOBITHOCTEW; 2) BiJICYyTHICTH

HEOOXiTHOI KOMIIETEHIIIi B OpraHy, sSikuii BUJaB (3aTBEpIUB) LEH aKT

(3aTBep/KEHHSI 3arajibHUM 300paMH CTaTyTy TOBApUCTBA 3a BIiACYT-

HOCTI KBOpYMY JUIS ITPOBENICHHS 3arajibHUX 300piB YU MPUHHATTA Pi-

LICHHS TOIO). BogHowac yxBaowoun pilieHHs PO HEBIAMOBIIHICTD

3MICTy YCTaHOBYMX JIOKYMEHTIB TMOJOXXEHHSM YHHHOTO 3aKOHOMAB-

CTBa BCE K JIOIUIEHO 3BaYKATH Ha MOXIIMBICTh «KOHBAJIiAaIii» ycTa-

HOBYHUX JOKYMEHTIB 0Oe3 JIiKBiaaiii ToBaprcTBa.

1. Ilonos FO. IO. 3axon Yxpainu «lIpo mosapucmea 3 obmedicenoo ma 00-
damkosoro 8ionogidanvHicmrwoy : Hayk.-npakm. komenm. Kuie : K.I.C.,
2019. C. 45, 260.

2. llepesanos B. J]., byonux B. A. Cogpementoe epasicoanckoe npago — oa-
JIAHC 4YdACMHO20 U ny6ﬂulm020 // l[ueuﬂucmuuecmte 3anucku. Meofcey—
308¢cKUtl cOOpHUK HayuHvlx mpyoos. 2004. Bein. 3. C. 52.
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FanaHTUy M K.

OOKMOp pUOUYHUX HayK, rpogecop, YrieH-
kopecrioHdeHm HAlpH YkpaiHu, 3acmyrnHuK
oupekmopa 3 Haykogoi pobomu Haykoeo-
00cnidHO20 IHCMmumMymy npueamHoe0 rpasa
i nidnpuemHuymea imeHi akademika @. I
Eypyaka HATpH YkpaiHu

FanaHTUy A M.

MagzicmpaHmka IHcmumymy yrnpaesniHHs
ma npaea HauioHanbHo20 PUGUYHO20
yHigepcumemy imeHi Sipocnasa Mydpozo

YMOBU OOIroBOPY NPUEOHAHHA AK
ODEPTA Y COEPI KOPIMOPATUBHOIO
nanPUEMHULTBA

B ymoBax Bceoxorniroruoro peopMyBaHHs Ta BCEOIYHOTO po3-
BUTKY BCIX cep KHUTTEIISUILHOCTI B YKpaiHi, HE 3aJIMIIA€THCS OCTO-
POHB ¥ cdepa miImPUEMHUIIBKOT TiSUTBHOCTI, st 0€3M0CePeHBOTO
3MiMCHEHHSI SIKOT BHKOPHCTOBYEThCSI TaKa MPAaBOBAa KOHCTPYKIIiS SIK
JOTOBIp mpueaHaHHs. J[OTOBip TpUETHAHHS € 3pYYHUM IMPABOBHUM
IHCTPYMEHTOM B TIEPIITY YepTry IS KOPIOpaIliid y 3B’ sI3Ky 13 MIBUIKI-
CTIO YKIIQJICHHSI Yepe3 OJJHOCTOPOHHE BCTAHOBIICHHS YMOB JIOTOBOPY
Cy0’€KTaMH TOCIIOJIAPIOBAHHS, Ta BIICYTHICTh MOKJIMBOCTI iX 3MiHH
CTOPOHOIO, 1110 MPUEAHYETHCS, MPOTE TAKi MOXKIIMBOCTI BiJIKPHBAIOTh
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Tansatna MK, TansaTng A.M.

LIIMPOKUHN MPOCTIpP IS 3T0BKUBAaHb NIISIXOM BCTAHOBIICHHS BKpai He-
BUTIJIHUX YMOB.

Cepen HayKkoBLIB B cdepi npasa, 1110 3poOMIN CBill BHECOK Y J0-
CJII/PKEHHS IOTOBOPY NMPHEIHAHHS 3arajioM, TakK i OKpeMuX Horo BU-
niB, € I3zepa O.B., Jlexkap O.B., [pinutrok B.1., fIBopcrka O.C., bep-
BeHo C.M., ®enopuenko H.B., Hlumka P.b., bensuerua A.O., Ta iH.

JloroBopu npueaHaHHs aKTHBHO BUKOPHCTOBYIOTHCS KOPIIOpai-
SIMH, 1110 MalOTh MOHOIIOJIbHE CTAHOBHUIIE y 3B’SA3KY 13 BIIACHUM CTpa-
TETIYHUM 3HAYCHHSM, SK OT JJIS TEPEBE3eHb MACAKUPIB Ta Oaraxy
3aTi3HUYHHUM, aBialiiHUM, MOPCBKHM Ta PIYHUM TPAHCIOPTOM, a0bo
Ha/IaHHS KOMYHJIBHHUX IOCIYT, a/pKe CHOoCci0 yKIIaJeHHsS JAO0TOBOPIB
MPUETHAHHS € HAU3PYUYHIIIUM I AaHUX TPaBOBITHOCHH, BPaXOBY-
1041 MAacOBHH XapakTep HaJaBaHUX MOCIYT.

B 3akoHomaBcTBI YKpaiHu HasiBHE JierajbHe BU3HAYCHHS IOTOBO-
py npuenHaHHA, a came 3rigHo i3 4. 1 ct. 634 LUK Vkpainu «zxoro-
BOPOM TIPUETHAHHS € JIOTOBIP, YMOBHU SIKOTO BCTaHOBJICHI ONHIEO i3
CTOpPiH y GopMyIsipax ado iHIINX CTaHIAPTHUX (OpMax, SKUNA MOXKE
OyTH yKJIaJeHUH JHIIe MIJISIXOM MPUEIHAHHS IPYroi CTOPOHHU 10 3a-
IIPOTIOHOBAHOI'O JIOTOBOPY B LijIoMy. [Ipyra cTopoHa He MOXe 3aIpo-
IIOHYBATH CBOI YMOBH JJOTOBOPY.»

[Ipore, crarts 634 11K Ykpainu B iJIoMy HE BCTAHOBITIOE BUMOT
II0/I0 3MICTY JIOTOBOPY, JIUIIE 4. 2 AaHOT cTaTTi (PaKTUYHO HANAETh-
Csl TapaHTis 3aXHMCTY CTOPOHHU, L0 TPUETHATIACS, IIUTSIXOM HaIaHHsI il
mpasa po3ipBaru abo 3MiHUTHU JOTOBIp Y HACTYITHUX BUMAJIKAX:

- SIKIIO CTOPOHA, sIKa MpHeHaacs, Oyna nmo30asieHa mpas, siKi
3BHYANHO MaJa;

- SIKIIO JIOTOBIp BUKIIIOYAE Y OOMEKY€ BiMOBIAAIbHICT APY-
roi CTOPOHH, KA BCTAHOBIIIOE YMOBH TaKOTO JOTOBOPY, 3@ HOPYILICHHS
3000B’I3aHHS;

- SIKIIO JOTOBIp MPHETHAHHAS MICTUTb 1HII YMOBH, SIBHO OOTSIK-
JIUBI1 U1 CTOPOHH, SIKA IIPUETHAIIACS.

BaxnuBo 3a3HauuTH, 110 HAETHCS caMe PO BCTAHOBJICHHS y J10-
TOBOpI HEBUNPABAAHUX OOMEXEHb Ta OOTSHKIMBUX YMOB CTOPOHOIO,
ska (opMye yMOBH JIOTOBOpY, & HE CBiJIOME ITHOPYBaHHsSI Ta rpyoe
MOPYIICHHS HEF0 HOPM 3aKOHOJIABCTBA B IIIJIOMY, SIK OT SIKII[O CTOPOHA,
sika (hOpPMy€ YMOBH JIOTOBOPY MPUETHAHHS BiIMOBIISIETHCS TPUHMATH
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TOBap 3a rapaHTi€lo, KOJIW Takui 000B’A30K mepeadadyeHuii JT0TOBO-
POM Ta YHHHHUM 3aKOHO/IaBCTBOM.

LK Ykpainu BCTaHOBIIOE AJIs ACSIKHUX BUIIB JOTOBOPY NPUETHAH-
HsI 0COOJIHMBI YMOBH, 32 IOPYIICHHS SKUX TaKUH JIOTOBip OyJie HiK4eM-
HUM, a 32 BiJICyTHOCTI TaKMX YMOB CaM JIOTOBip MaTuMe OOTSKITHBHMA
XapakTep, 30KpeMa 3a JOrOBOPOM IPOKaTy, HiANpHEMELb HOBHHEH
MIOBEPHYTH YaCTUHY CyMH KOLITIB, CIUIAUEHOT 32 KOPUCTYBAHHS PIU4I0
CIIOKMBAYEM Y pa3i JOCTPOKOBOTO TIOBEPHEHHS pedl, aKe BiAIOBia-
HO 10 4. 2 cT. 790 LIK VYkpainu, miara 3a mpokat pedi, o cruiadeHa
HaiiMaueM 3a Becb CTPOK JIOTOBOPY, 3MEHIITY€EThCS BIIMTOBITHO JIO TPH-
BaJIOCTi ()aKTHYHOTO KOPUCTYBAHHS PIUvIo0.

Bci iHmi ymoBwH, siki He 3a00pOHEH] Ta HE BCTAHOBIICHI 3aKOHO-
JABCTBOM SIK 00OB’A3KOBi, BKIIFOUAIOTHCS JIO JIOTOBOPY 3a OakaHHIM
CTOPOHH, sIKa CKJIaJasia IoroBip npueaHaHas. Taki MOXKIMBOCTI, AaHi
JIUILIE OHIM CTOPOHI Yy 3B 513Ky 13 OCOOJMBOIO MPABOBOIO KOHCTPYK-
LI€I0 JJOTOBOPY 1 CTBOPIOIOTH BEJIMKHW MPOCTIP AJS 3JI0BXKHUBAHb.
[onstTs, BU3HaveHi B 4. 2 ct. 634 1[K Ykpainm, a came «0OTsxIIMBI
YMOBH», «IIpaBa, sKi 3BUYaifHO Mae 0c00a» € OLIHOYHUMH, 110 J103-
BOJISIE 3BYXKYBAaTU L€l MPOCTIpP 370BKUBaHb HE 3BAXKAIOUM Ha IIBU[-
KU TEMII BCEOCSHKHOIO PO3BUTKY Ta HAYKOBO-TEXHIUHOTO IIPOTPECY,
B paMKax SIKHX KOHKPETHO BU3HAUCHI YMOBH Ta MOHATTS OTpeOyBau
0 MOCTIMHUX 3MiH Ta YJIOCKOHaJIEHb. [IpoTe BiJICyTHICTh KOHKPETUKU
B TOH e Yac YCKJIAJHIOE TPOLEC BUIUICHHS Cepell yMOB THX, SIKi €
oO0TsoKMBUME. OLHOYHHMI XapaKTep TaKoX MPOSIBISETHCS Y 1HIU-
BiJIyaJIbHOCTI BiJTHECEHHSI KOXKHOIO OKPEMOIO 0COO0I0 YMOB JI0 PSTY
OOTSIKIINBUX.

Yactuna 2 ct. 18 3akony Ykpainu «IIpo 3axucTt npaB croxuBa-
YiB» PO3KPUBAETHCS NOTHYHE MOHSTTS «HECHPaBEeIUIMBI YMOBH», a
came: «YMOBH JOTrOBOPY € HECIIPABEAIUBUMHU, SIKILIO BCYIIEped NPUH-
Uy 100pOCOBICHOCTI HOTO HACIIIKOM € iICTOTHHUH IHcOalaHC JI0TO-
BIpHHX TIpaB Ta OOOB’SI3KIB HA IIKOMY CITOKMBava.» Takoxk y HdaHii
CTaTTi HABOAATKLCS MPUOIM3HI YMOBH, IO OyIyTh BBAKATUCH HECIIPa-
BEUITMBUMH y TTyOJIIYHOMY JOTOBOPI MIX HIAMPHUEMIIEM 1 CTIOKUBAYEM.

BaxmuBo 3a3Ha4YMTH, 110 3r0jIa CTOPOHU MPHEIHATHCS JIO JOTO-
BOPY NPH HASBHOCTI OOTSHKIMBHX YMOB TIOBUHHA OyTH BHKIIMKaHA
00’€KTUBHMMH 00CTaBUHAMH, JI0 TIPUKIIAAY TSHKKOIO XBOpoOoto [1, c.
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618]. Y inakmoMy BUMaAKy Taki yMOBH HE € OOTSHKIMBUMU ISl CTO-
pOHHU.

Xanuk-ITocomitak P. }O. Ha3uBae nBa criocoOu, epes sKi mpo-
SIBIISIETHCS] OOTSKEHHSI YMOB JIOTOBOPIB, 30KpeMa MPHEAHAHHS: «IIep-
LMK 3 HUX XapaKTEePU3Y€EThCs ICTOTHUM 3POCTAHHSAM BUTPAT OXHieT 31
CTOpPiH NIpH BUKOHAHHI 3000B’s13aHHs. SIK MpaBWIIO, 11e CTOPOHA, SKa
ITOBUHHA BHUKOHATH TPOIIOBE 3000B’s13aHHs. Jpyruit croci® mposBy
[OPYILIEHHs PIBHOBAI'M J0TOBOPY XapaKTEPU3YETHCS CyTTEBUM 3MEH-
IIEHHAM I[IHHOCTI BUKOHAHHS, K€ OTPUMY€E CTOPOHA, BKIIOUAIOUH Ta-
KOJK BHITAJIKH, KOJW BHUKOHAHHS B3araji He Mac HisSKOl IIHHOCTI s
CTOPOHH, KOTpa HOro oTpumye. Take BUKOHAHHS MOXKE CTOCYBaTHCS
SIK TPOIIIOBOTO, TaK 1 HE TPOIIOBOTrO 30008’ si3aHHs» [2, ¢. 104].

Minamr B. C. cripaBeasinBoO 3a3Hayae, MO «CYTTEBE 3MEHIICHHS
a00 MoBHa BTpaTa LIHHOCTI BUKOHAHHS MOJKE OyTH pE3yJIbTaTOM cep-
HO3HMX 3MiH Yy PHHKOBIH CHTyalil Y4 MapHOCTI METH, AJIsl SIKO1 BUMa-
rajocsi BUKOHaHHs» [3, c. 53].

O0’exTHBHICT KBaJi(hiKalii yMOB K OOTSDKIIMBHUX ITiITBEPDKY-
€THCS CYJIOM 32 PaxyHOK JHUCKPEIiHOCTI HOTo TOBHOBaXkeHb. [IpoTte
CY[ BCE X TaK{ Hal4acTille IPyHTY€eThCs Ha TIOJIOKEHH X BUILE3a3Ha-
geHoi cT. 18 3akoHy Yipainu «IIpo 3aXucT mpaB CIIOKHBAIBY.

[lomo mpaBOBUX HACTIAKIB HASIBHOCTI OOTSDKIIUBUX, HECIIPaBE/-
muBux yMoB Jlexkap O. B. Bkazye Ha «BiJICYTHICTb €JHHOTO ITiIXOTY
31 CTOPOHH 3aKOHOJIABIIS 10 BU3HAUEHHS IOPUAMYHOT 1011 HeCTIpaBe/I-
JIMBHUX YMOB y IUBUILHUX JOTOBOPAX 1 IOTOBOpax MPHEIHAHHS 30Kpe-
May». [4, c. 176]

[IpoananizyBaBIIM YMOBH JIOTOBOPY MPHEIHAHHS, BBAXKAEMO, L0
X cimij BiJHECTH 10 psiny «OOTSDKIMBUXY», «HECHPABEUIMBUX» Ta iH.
Tum camum, BOaUaeThcst HEOOXITHICTh KOHKPETH3AIlii HOPM 3aKOHO-
JIABCTBA B IIil cepi y 3B A3KY 13 KATETOPUIHUM OaKaHHAM CYIIiB MTPH
yXBaJIeHH] pilleHs 0a3yBaTH iX Ha YITKUX TOJOKEHHSIX 3aKOHOAB-
CTBa, a TAaKOX HEOOXITHUM € BHPOOJCHHS OTHAKOBOI MPAKTUKH TPH
BHIIIIIEHH] CIIOPIB 13 TaHOTO MUTaHHS. 3a TaKNX 00CTaBHH YMOBH JI0-
TOBOPY NPHUENHAHHS MAIOTh PO3TIISLIATHCS K odepTa y chepi KopIio-
pPaTUBHOTO MiJANPUEMHUIITBA Ta TIOBUHHI HAaOyBaTW O3HAK MyOIiYHO-
CTi, 30BHILITHIM TIPOSIBOM TOCTIO/IAPIOBAHHSI.
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Matis O.M.

KaHOudam ropuduyHUX HayK, doueHm Kaghedpu
uueinbHo20 npasa ma npouecy J1b8igCbK020
HaujoHanbHO20 yHieepcumemy iMmeHi |. ®paHka

OKPEMI ACTNEKTHW BIANOBIAAJIBHOCTI
NMOCAAOBUX OCIB AKUIOHEPHOTIO
TOBAPUCTBA

[IuTaHHS BiAMOBITATBHOCTI MTOCATOBUX OCIO aKI[IOHEPHOTO TO-
BapHCTBA € HEOOXiTHOIO YMOBOIO 3a0e3MeueHHs ¢(heKTUBHOCTI KOp-
MTOPATUBHOTO YIPABIIIHHS aKI[IOHEPHUM TOBAapPHCTBOM. 3arajibHi IT0-
JIOXKEHHSI TIPO BIJMOBIIAJIBHICTh MOCAA0BUX OCI0 IOPUINYHOI 0COOH
MicTATBCS y 4. 4 cT. 92 LuBineHoro koaekcy Ykpainu (mam — LK
VYkpainu) [1], BIAMOBIAHO IO SIKOT MiJICTABOKO JUIsl BIAMOBIAAIBLHOCTI
OpraHiB, MOCaJOBUX 0Ci0 OPUANYHOT 0COOU € TOPYILICHHS HUMHU CBO-
iX 00OB’S3KIB IIOJI0 MIPEJCTABHUIITBA. Y I[ii e CTATTi 3aKOHOJIABYO
HaBeJIeH1 KpUTepii BUKOHAHHS HUMH CBOiX 000OB’SI3KiB — TakKi Cy0 €KTH
OBUHHI JISTH:

- B iHTepecax RPUIANIHOI 0COOH;

- J100pOCOBiCHO;

- PO3YMHO;

- HE MepPEeBUIIYIOUN CBOiX IIOBHOBAYKEHD.

VY 3akoni Ykpainu «[Ipo akmionepHi ToBapucTBa» Bix 17 Bepec-
Hs 2008 poxy [2] maeThcsi BU3HAYEHHS MMOCAI0BUX OCI0 aKIiOHEpHO-
r'o TOBapUCTBA, JIO SKUX HaJekKaTh (Pi3UUHI 0COOM: TOJIOBA Ta YJICHH
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HaTJISA0BOI pajiv, BUKOHABYOTO OpraHy, peBi3iliHOi KoMicii, peBi3op
aKI[IOHEPHOT'0 TOBApUCTBA, a TAKOX T'0JI0BA Ta YWICHH 1HILIOIO OpPraHy
TOBAPUCTBA, SIKIIO YTBOPEHHS TAKOTO OpraHy rnepeadayeHo cTaTyToM
TOBAapHUCTBA. 3BIJICH CIIiJ] 3pOOUTH BUCHOBOK, IO ITOCA0BOIO 0COOO0F0,
sIKa JIi€ B 1HTEepecax akKIiOHEPHOTO TOBAPUCTBA, MOXKE OyTH TOJIOBa,
YJIEH OpTaHy aKI[IOHEPHOTO TOBAPUCTBA, CTBOPEHOTO, K 3TiTHO i3 3a-
KOHOM, TaK 1 3TrigHo i3 cTtaryToM. [IpaBoBHii cTaTyc mocagoBux 0cCio
aKITIOHEPHOTO TOBAPUCTRA MOIIMPIOETHCS Ha apOiTPaKHOTO KePYIOU0-
ro (JTiKBizmaTopa), KUl 3 JHSI CBOTO NMPU3HAYCHHS] BUKOHYE 000B’ I3KH
KepiBHUKA (OpraHiB YIIPaBIiHHS) IOPUIUIHOI 0COOH, MO0 SIKOT 31TiH-
CHIOIOTBCS TIpoLielypH, iependaveHi Komexcom 3 mpoueayp 6aHKpyT-
crBa Bix 18 xoBrHs 2018 poky [3]. Lle miaTBepmKyeThCs CyIOBOIO
npakTtukoro Bepxosnoro Cyny [4].

Oxpim 1poro, 3akoH Ykpainu «llpo akumioHepHi ToBapHuCTBa»
MICTUTh CHeIliallbHi HOPMHU IIOAO BiAIMOBIAATBLHOCTI, SIK MOCAJI0BUX
oci0, Tax i aKIioHepiB:

- AKL[IOHEpHU Ta WIEH HANIAZ0BOI paau, KUK € IXHIM mpea-
CTaBHUKOM, HECYTh COJIiJapHY BiAMOBITAIBHICT 3@ BiIIIIKOIyBaHHS
30WTKIB, 3aBIAHUX aKI[IOHEPHOMY TOBAPUCTBY TaKUM WJICHOM HarJIs-
noBoi paau (4. 8 cT. 53);

- M0CaI0Bl 0COOM OpraHiB aKIiOHEPHOTO TOBAPHCTBA HECYTh
BIJIMOBI1aJIbHICTH TIEpE]l TOBAPHUCTBOM 32 30UTKH, 3aBJJaHi TOBAPHCTBY
CBOIMHU JisiMH (O€3IsUTBHICTIO), 3T1AHO 13 3aKOHOM (4. 2 CT. 63);

- BIACHUKH JOMiIHYIOUOTO KOHTPOJILHOTO MAaKeTa akKlliid HECYTh
COJIIIapHY BI/MOBIAABHICTH 32 HAJIS)KHE BUKOHAHHS HUMU 000B’ 13Ky
o0 npuAOaHHA aKUiil aKiOHEPHOTO TOBAPHCTBA HA BUMOTY aKIli-
OHEpIiB BIAMOBIAHO A0 MPOLELYPH, epeadaueHoi mieko cT. 65-3; BuU-
TpaTH aKIIOHEPHOTO TOBAPUCTBA, OB’ s13aHi 3 BUKOHAHHSAM BUMOT L€l
CTarTi, KOMIICHCYIOTBCA 332 PaXyHOK 0co0u (0Ci0, 0 JIFOTh CHIBHO),
sIKa € BIIACHUKOM JOMIHYIOYOTO KOHTPOJIBHOTO TIAKeTa aKIliil (4. 4. 8,
10 cT. 65-3);

- oco0a, sika TOpYIIHIa BUMOTH CT. 71, Ta ocoba, 3aiHTepeco-
BaHa y BUMHEHHI aKIIOHEPHUM TOBApPHCTBOM MPABOYHHY 13 3aiHTEpe-
COBAaHICTIO, HECYTh COJIIIapHY BIAMOBIAIbHICTH 3a IIKOY, 3aIOISIHY
TOBAPUCTBY TaKUM IpaBoYrHOM (4. 11 cT. 71);

- 30UTKH, 3aB/IaHI aKIiIOHEPHOMY TOBapPHUCTBY BHACIIJOK BUH-
HEHHS TaKOro MPaBOYMHY (Y TOMY YHCII PI3HHILS MIX I[IHOIO MTPaBo-
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YHHY Ta PUHKOBOIO IIHOIO), BIJIIKOAOBYIOTHCS COJiapHO 0c00010,
3aiHTEpECOBAHOIO Y BUMHEHHI TOBApPUCTBOM TAaKOTO IPAaBOYMHY, & Ta-
KOXX YJICHaMH HarIsI0BOi paji TOBAPUCTBA, SKi MPOTOJIOCYBAIU 3a
Ha/IaHHs 3TOAM Ha BUMHEHHS TaKOrO MPaBOYMHY, Y pa3l HaAaHHS Har-
JIIZIOBOIO PaJIOr0 3TOAM HA BUMHEHHS MpaBovnHy (203.2 4. 12 ct. 71);

- BiJIMOBiTaNIbHICTH 3a 30epiraHHs JOKYMEHTIB TOBapHCTBA
TTOKJIATAE€ThCSI Ha TOJIOBY KOJIETiaTbHOTO BUKOHABYOTO OpTraHy (0cooy,
110 3M1MCHIOE TIOBHOBAKEHHS OTHOOCIOHOTO BUKOHABUOTO OPTaHy) Ta
Ha TOJIOBHOTO OyXrajaTrepa — 00 TOKYMEHTIB OyXTaJTepChKOro 00-
JiKy 1 iHaHcoBoi 3BiTHOCTI (a03.2 4. 2 cT. 77).

BignosigHo 10 mpaBoBoro BHCHOBKY Bepxonoro Cymy, nmpoTu-
IpaBHa MOBEIHKA TOCAJI0BOT 0COOM TOJISITa€ y HEHAJIC)KHOMY Ta He-
JI0OpOCOBICHOMY BUKOHAHHI MEBHUX Aii, 0€3 JOTPUMAaHHS MEXK HOP-
MaJILHOTO TOCIIOAPCHKOTO PU3HUKY, 3 OCOOMCTOIO 3aiHTEPECOBAHICTIO
Y TIpU 3J0BXKHUBAHHI CBOIM MOCaZOBUMH OOOB SI3KaMH 32 BIACHUM
YMHCIIOM (PO3CY0OM), IPUIHATTI OY€BUHO HEOOAYHHUX, MAPHOTPAT-
HUX Ta 3aBiZIOMO KOPUCIIMBUX Ha KOPUCTbH TAKOI IOCAT0BOI 0cO0U pi-
mensb [5]. [Ipu oMy, sk cynrHo 3ayBaxkye A. Uepmnak, yMoBamH, sKi
BUKJIFOYAIOTh B1AIIOBIIAIBHICTE II0CA0BOI 0COOM, CIIi BBAXKATH:

1) HOpMaNbHHN CTYTiHb IPUAHSITTS ITiITPUEMHHUIIBKOTO PU3UKY
(Ha MYMKY HayKOBIISI, HE MOKE OYTH ITiICTaBOIO JJIS BiIIOBIAAIBHOCTI
MPUAHSTTS CTPATETIYHUX PIllIeHb 32 HACTIJIKY JIiT 30BHINIHIX (aKTo-
piB: 1H]IIsIMIT, 3pOCTaHHS 1iH HA CHPOBHHY TOIIO);

2) TONOCYBaHHS YICHOM KOJIETiaJdbHOTO OpraHy HpPOTH yXBaje-
HOTO TaKUM OPraHOM PillIeHHSI, SIKIIO 1Ie HAaJeKHUM YHHOM 3adikco-
BaHo [6, C. 17]

Bonnouac, 16 uepsusa 2020 poxy BepxoBHoro Pagoro Vkpainu
MPUAHATO 32 OCHOBY 3aKOHONPOEKT Ne 2493 Bin 25 nucromaga 2019
POKY, SIKHM IIPOTIOHYETHCS MPUHHATH Y HOBIM penakiiii 3akoH YKkpaiHu
«IIpo akuioHepHi ToBapuCTBaY. L{1M 3aKOHOIPOEKTOM IIPOIIOHYETHCS
PO3IIUPHTH TIEpeNiK (PimyIiapHIX TOBHOBAXCHD TIOCATOBHUX OCI0 ak-
IIOHEPHOTO TOBApUCTBA. 30KpeMa, 10 000B’S3KiB, MMOPYIICHHS SIKUX
MO’Ke OyTH TiICTaBOIO JIJIS BiMIOBIAAIBHOCTI € [7]:

1) 00OB’S30K CHIPHSITH JIOCSTHEHHIO TOBAPUCTBOM YCITIIIHUX pe-
3yJBTATIB BIJMOBITHO JI0 I[LOTO 3aKOHY;

2) 000B’sI30K YXBaJIFOBATH HE3JICXKHI PIIIICHHS BiJIMOBIIHO 11bO-
ro 3aKony;
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3) 000B’s30K IisITH 3 PO3YMHHM CTYIIEHEM 00auHOCTi, podeciii-
HOCTI Ta CTapaHHOCTI BiJIIOBITHO /IO ILOTO 3aKOHY;

4) 000B’sI30K YHUKATH KOHQIIIKTY iHTepEeciB BiANOBIIHO 10 LO-
ro 3aKoHy;

5) 0O0OB’S30K yTpUMYyBATUCS BiJ MPUHHATTA BUroau (Onar) Bij
TPEeTiX 0ci0 BiAMOBITHO 70 IIHOTO 3aKOHY;

6) 00OB’SI30K TOBIJOMUTH TIPO 3aiHTEPECOBAHICTE Y MPABOUNHI
BIJIMTOBITHO JI0 ITLOTO 3aKOHY.

Sk 6aunmo, mpouec peGopMyBaHHS IHUBITFHOTO 3aKOHOIABCTBA
II0Z0 TIPABOBOTO CTAaTyCy TOCTHOAAPCHKUX, 30KpeMa, aKIiOHEepHUX
TOBApPHUCTB, MPOJOBKYETHCS. Y aKI[IOHEPHE 3aKOHOAABCTBO YKpaiHH
MIPOTIOHYETHCS. BECTU HOBI KPUTEPii HAJICKHOTO BUKOHAHHS MOCAJI0-
BHMH 0CO0aMH aKIIOHEPHOTO TOBAPUCTBA CBOIX 000B’s13KiB. O4eBHI-
HO, II0 Y pa3i IX 3aKOHOAABYOI0 3aKPIIJICHHS BUHHKATUME YHMAJIO
po0JIeM y TIPaKTHUIli HOTO 3aCTOCYBaHHSI.
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HoBwii miaxia B IpaBoBOMY PEry/TIOBaHHI BiAMOBIIAIEHOCTI TOCATOBUX 0Ci0 aKI[iOHEPHUX TOBAPHCTB...

FpuHUWwUMH X. M.

acriipaHm kaghedpu iHmenekmyarbHOi
ernacHocmi, iHghopmauitiHo2o ma
KopriopamugHo&20 rpasa topuduyHO20
akynbmemy JlbgiecbKo20 HaujoHarlbHO20
yHigepcumemy iMeHi leaHa ®paHKa

HOBUM NiAXig B MTIPABOBOMY
PErYntoBAHHI BIANOBIAANIbHOCTI
NMOCAAOBUX OCIB AKUIOHEPHUX
TOBAPUCTB Y NPOEKTI 3AKOHY «IPO
AKUIOHEPHI TOBAPUCTBA» Ne 2493

16 gepBHs 2020 poxy BepxoBHa Pana Ykpainu npuiiHsia 3a oc-
HOBY mpoekT 3akony «IIpo akmionepHi ToBapucta» Ne 2493 (nmami
— [poexT 3akony npo AT) [1], Bin nepeabayae BUKIAJACHHS B HOBil
penaxuii 3akony Ykpainu «IIpo akmionepHi ToBapucTta» [2] Ta mo-
KJIMKaHUH cTaTH 0a30BUM Y PETYJIIOBaHHI TOPSIKY CTBOPEHHS, AisUTb-
HOCTI, MIPUITMHEHHS Ta BUJALTY aKIIOHEPHUX TOBAPUCTB, BH3HAYCHHI
iX MpaBOBOTO CTaTyCy, IpaB Ta 000B’sA3KiB akiioHepiB. Baprto 3Bep-
HYTH yBary Ha Te, LIJ0 HOBa pelakiis Oyjaa po3poOieHa sk 3 METO0
YIOPSAKYBaHHS Ta CTPYKTypYBaHHsI HassBHOTO TEKCTY, TakK 1 3 METOIO
3a0e3TMeueHHsT BHKOHAHHS YKpaiHOI 3000B’S3aHb BIiIIMOBITHO [0
Yronu mpo acomiarito MiXk YKpaiHoto, 3 OZHI€T CTOPOHH, Ta €Bpomeii-
cekuM Cor030M, €BpPONEHCHKUM CITIBTOBAPUCTBOM 3 aTOMHOI €Heprii
1 IXHIMU JiepKaBaMH-4JICHAMHU, 3 1HIIOI CTOpOHH [3] 11010 ajanTartii
HaI[lOHAJILHOTO KOPIIOPAaTUBHOTO 3aKOHOAABCTBA JIO 3aKOHOAABCTBA
E€spomneiicskoro Corozy.

Crin 3a3HaYUTH, 10, 3-MOMDK PsiLy HOBEI, SIKi 3alIPOIIOHOBAHI Y
[IpoexTi 3akony npo AT Ha 0coONMUBY yBary 3aciiyroBYIOTbH HOPMH,
IIOI0 BPETYJIOBaHHS MUTAaHHS O0OB’S3KiB, BIAMOBITAIBHOCTI Moca-
JIOBHX OCi0 aKI[IOHEPHOTO TOBApUCTBA Ta MEXaHI3MY BiJIIIKOyBaHHS
3aBIAHUX HUMH 30UTKIB.

Tax, crarreto 85 [IpoekTy 3akoHy 1po AT 3ampoIToHOBaHO 3aKpi-
IATH Ta TOTIOBHUTH Ha 3aKOHOAABUOMY PiBHI psT 000B’SI3KIB TOCAIO0-

BHX OCI0 aKIliOHEPHOTO TOBAPUCTBA, SKi 32 CBOEIO MPABOBOIO MIPHUPO-
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JIO0, € TaK 3BaHUMU (DiyIiapHUMH 000B’sI3KaMH, a came: 000B’ 30K
CHPUSTH JOCSTHEHHIO TOBAPUCTBOM YCIIIIIHUX PE3yJbTariB, 000B’s-
30K YXBaJIIOBaTH HE3aJIC)KHI pillIeHHsI, 000B 30K IiSITH 3 PO3YMHUM
CTyneHeM 00a4HOCTi, TpodeciiHOCTI Ta CTapaHHOCTI, OOOB’S30K
YHHUKAaTH KOH(IIIKTY iHTepeciB, 00OB’S30K YTPUMYBATHUCS BiJl IPH-
WHATTS BuromU (Oar) Bif TpeTix oci®, 000B’S30K MOBIIOMHTH PO
3aiHTEpeCcOBaHICTh Y MpaBounHi [1]. Xowa, KoHIEMIIisT QiaymiapHux
0060B’s13kiB ( anmiI. fiduciary duties) y KOpImopaTHBHHUX BiTHOCHHAX HE
€ HOBOIO JUIsl YKPaiHCHKOTO 3aKOHOAABCTB Ta 3HAXOJUTHh CBOE BiJlO-
OpaXeHHs y HU3III 3aKOHIB, OJIHAK HalOUIBII MIOBHO TaKi BU3HAYCHI Y
MikHaponHuX [IpuHIMIaxX KoprnoparuBHOTO ynpasiinas OpraHizaiii
E€KOHOMIYHOTO criBpoOiTHuIITBa Ta po3BuTKy (OECD Principles of
Corporate Governance) [4]. 3akoHO/IaBYA iHIIlIaTHBA, MO0 IMILJIC-
MEHTaLil TAKUX NPUHLMUIIB NOBUHHA 3{IHCHUTH NMO3UTHUBHUN BIUIMB
Ha e(EeKTUBHICTh KOPIOPATUBHOTO YNPAaBIiHHA, 3aKPIIJICHHS Mpio-
PUTETHOCTI iHTEpECiB aKIiOHEpiB, SKi AOBIPSIOTH TOBAPUCTBAM PO-
3yMHO Ta €()EeKTHBHO BUKOPHCTOBYBATH XHi KOIITH.

[Tompu Te, o Taki 000B’SI3KM HE € HOBUMH IS TTOCAIOBUX OCI0
aKIOHepHUX TOBAapuCTB, IIpoekT 3akoHy TIpo AT HABOAWTH IEIIO0
HOBI PO3’SICHEHHsI MO0 iX MpaKTW4YHOI peanizamii. Binrak, Taka ne-
Taji3amis B MaifOyTHbOMY MOYKE CTaTH BU3HAYAIBHOIO ISl OOTPYHTY-
BaHHS BUHH KEPiBHUKA Y CITPpaBax IIOJI0 CTATHEHHS 30UTKIB.

HactymnHe HOBOBBE/IGHHSI CTOCYETBCSI HAJIBAYKIJIMBOTO IS ydac-
HUKIB KOPIIOPAaTUBHUX NPABOBIJHOCHUH IMUTAHHS BiAMNOBIAATBHOCTI
MoCcagoBUX 0Ci0 aKIiOHEPHUX TOBAPHCTB, aIKe HEMOOAMHOKHMHU €
BUIAJIKM 3IOBKUBAHHS 3 0OKY TUPEKTOPIB CBOIMHU [TOBHOBAKEHHSIMH,
YKJIQZCHHS TIPABOYMHIB 13 3aiHTEPECOBAHICTIO 3 MEPEBULICHHSIM I10-
BHOBQ)XEHb Ta iH., [0 B Pe3yNbTaTi MPU3BOIUTH JI0 3aBIaHHS 30UT-
KiB ToBapuCTBY. BimnosinHo g0 peiituary Doing Business 2020, mio
ykiIanaeTbess CBITOBUM OaHKOM, /ISl BU3HAYCHHS TIPOCTOTH BEICHHS
OizHecy [5,c. 472]. Iamekc oOCATY BIOMOBITAIBHOCTI (MEX BiIIO-
BimampHOCTI) mupekropa (anmi. extent of director liability index) B
VYkpaini cranoButs 2.0 3 10, 10 He MOXKe He BIUTMHYTH HA iHBECTH-
HiAHUE K1iMaT B YKpaiHi.

Bignoeigno o m.m.2,3 c¢r. 63 3akony Ykpainu «IIpo akiioHep-
HI TOBapUCTBa» IOCAJIOBI OCOOM OPraHiB aKiliOHEPHOTO TOBAPUCTBA
HECYTh BIJIMOBIIAJILHICT MEPe]] TOBAPUCTBOM 32 30UTKH, 3aBJIaHi TO-
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BapUCTBY CBOIMH JisiMH (O€3MisTIBHICTIO), 3TiAHO 13 3aKOHOM, Y pasi
SIKIIIO BiJIOBIIaIbHICTD 3T1JIHO 13 Ii€I0 CTATTE0 HECYTh KiJIbKa 0Ci0,
X BiAMOBiJAJILHICTD TIEpe]l TOBAPHCTBOM € COJiJAPHOIO.

[Hopsin 3 uum, crartsa 86 [Ipoekty 3akony npo AT BU3Hauae, 110
BIJIIIKO/TyBaHHS 30MTKIB 3aBaHUX MOCAJIOBUMH 0Cc00aMU aKIlioOHEp-
HUX TOBapHUCTB, 3MIMCHIOETHCS 3a PIlIEHHSAM CYyIy PO BU3HAHHS Bif-
MTOBITHOTO MPABOUYMHY HEMIMCHUM Ta BH3HAHHS ITOCAIOBHX OCI0 TO-
BapUCTBA BUHHUMH y TIOPYIIEHHI BUMOT IIi€i CTAaTTi, Y TaKOMY pasi
nocajioBa 0coda TOBapHCTBA, JIOJIATKOBO TIOBEPTAE TOBAPUCTBY KOIITH
y KUTBKOCTI (a0 cymi), sika TIOpiBHIOE IPUOYTKY, OTPUMAHOMY TaKOIO
M0CaI0BOI0 0CO00I0 MPSIMO 200 OMOCEPEIKOBAHO 33 TAKUM MPABOYH-
HOM JIO TOT0, SIK IIPABOYMH CYJIOM OyJIO BU3HAHO HEJ[IHCHUM.

Tak, Kioenko O.P. Buainisie Taki BU¥ MOpYyIIeHb 3 OOKY MOCaI0-
BUX OCi0: MOPYLICHHS NOPSIAKY BUMHEHHS ITPABOYMHY, BUX1J 32 MEXi
ITOBHOBaXXCHb, HEIOOPOCOBICHI, HEPO3YMHI, HenOai fil, K1 IIKOASTH
TOBAapUCTBY (MOXXYTh OyTH BYMHEHI 0€3 MOPYIICHHS MOPSAKY, B Me-
KaxX TOBHOBaXkeHb). CriocobaMy 3axuCTy € BHU3HAHHS IPAaBOUYNHY
HeIICHUM a00 HEeyKJIaJIeHUM TOBAapUCTBOM, 3BUTBHEHHS IMOCAT0BOL
0coOu, CTATHEHHS 3 1MOCaIoBOI ocobn 30uTKiB [6]. OmHak, 3 aHATI3Y
CYIOBOI MPaKTHKH, BOAYAETHCS, MO0 HA CHOTOMHI, TIpoOIeMa, 3a3BH-
4ail, oqHa i Ta K caMa — CKJIAAHICTh y JTOBEJACHHI BUHU Ta MPUINH-
HO-HACJTIIKOBOTO 3B’SI3Ky MIX JisiMU (0O€3MIsIBHICTIO) TIOCAIOBUX Ta
OTPUMAHUM PE3YJIBTATOM (3aBIaHUMH 30UTKaMH ), KPIM TOTO, Ha IIPaK-
THUIl YaCTO BUHUKAIOTh MPOOJIEMHU HABITh 13 BCTAHOBJICHHSIM (aKTy
MIPOTUIPABHOI TOBEIIHKH, HAIMPHUKIIAJ HETO0OPOCOBICHOI MOBENIHKH
KepiBHUKA, MMOPYIICHHS 000B’S3KiB UM MEPEBUILICHHS TOBHOBAKEHD,
1 JIOKa3yBaHHSM HAsBHOCTI BUHU NPaBOTIOPYIIHUKA.

JlocmipKyoun MUTaHHS BiAMOBIAIEHOCTI TTOCAI0BUX 0Ci0 aKIri-
OHEPHHX TOBAPUCTB, BAJKIMBO HE OMHHYTH yBaroo 1.9 [IpukinmeBux
Ta TepexigHuX nojokeHs lIpoekty 3akony mpo AT, SKUM TIPOTIOHY-
eThcsl BHeCTH 3MiHU 10 cT.54 I'TIK Ykpaiam, a came mependadeHa
MOKITUBICTP TIO[a4i BIIACHUKOM YH BIIACHUKAMH, TKOMY (SIKHM ) CYKYTI-
HO HAJICKUTH 5 1 OUTBITIE BiZICOTKIB CTATyTHOTO KAITiTAly TOBAPUCTBA,
(xkpiM TpuBiNEHOBaHUX aKIliif), a00 yacTka y BIACHOCTI IOPHIMYHOT
0CO0M SIKOTO (SIKHX) CYKYITHO CTAHOBUTH 5 1 1 OljibIlIe BiJICOTKIB, I10-
30BY PO BIJAIIKOAYBaHHs 30MTKIB, 3alOAISIHUX OPUIWYHIN 0c00i il
MOCaJ0BOI0 0c00010. BiAmoBiAHO, 10 AIFOUYOTr0 3aKOHOJABCTBA TAKUM
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MIPaBOM HaJiJICHI BIACHUK (yYaCHHUK, aKLIOHEP), IKOMY (SIKUM) CyKyTI-

HO HanexuTh 10 1 OiblIe BiACOTKIB CTaTYTHOT'O KalliTaly TOBapUCTBA

a00 JacTKa y BIaCHOCTI FOPUIMYHOI 0COOH SIKOTO (SIKHMX) CyKYITHO CTa-

HOBUTH 10 11 OLIBIIIE BIACOTKIB.

Taxum 9rHOM, 3MEHIICHHS MiHIMAIBHOTO PO3Mipy YaCcTKH ydac-
HUKa (aKIioHepa), gKa HaJae HoMy IMpaBo JJIs 3BEPHEHHS /IO CYAY 3
TaKUM TI030BOM MOJKE TTOKPAIIUTH e(PEeKTUBHICTE OOPOTHOM 31 37TOB-
JKUBAaHHSAMH 3 00Ky MEHEIKMEHTY Ta MOKOPUTAPHUX YIACHHUKIB, SKi
IIIOTh ycymeped iHTepecam I0pHINnYHOT 0CO0H, X04a, 3 1HIII0i CTOPOHH
MOXe CHPUYMHUTH HaJIMipHE BTPYYaHHS B JIii TOBapHUCTBa 3 OOKY Mi-
HOPHUTAPHUX aKI[iOHEPIB.

Taxka HOBeJa cripsiIMOBaHa Ha T IBUIIICHHSI TIO3UIIIT YKpaiHu y 3ra-
JaHoMmy Buuie peiitunry CBiToBOoro 0anky Doing Business 3a innuka-
TOPOM «3aXUCT MiIHOPHUTAPHUX 1HBECTOPIBY.

BpaxoByroun BullleHaBEICHE, BApTO 3a3HAYMUTH, IO 3MIHH, SKi
IIPOTIOHYIOTHCS 1HIIIATOPaMHU 3aKOHOTIPOEKTY, CTOCYIOThCS aalTaiii
YUHHOIO 3aKOHOAABCTBA J0 3aKOHOIABCTBA €BPONEHCHKOIO COMO3Y,
BpPaxoOBYIOUM OCOOJIHMBOCTI YKpPAiHCBKHX TOBAapHCTB Ta CIIPSMOBAaHI
TepeayciM Ha TTOKPAIIeHHS iHBECTHINIMHOTO KITiMaTy Ta CTUMYJTIOBaH-
HS iHBECTyBaHHS B HAI[IOHAJIbHY €KOHOMIKY, B TOMY YHCII IIIJITXOM
MIPUAHATTS HOBUX 3aKOHOAABUYMX HOPM, MO0 BiIIOBITaIEHOCTI Me-
HE/DKMEHTY KOMIIaHiH.
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HopoweHko J1.M.

kaHOudam puduyHUX HayK, OoueHm, OoueHm
Kaghedpu yueinbHoe20 rpasa i npouecy
LloHeubko20 HauioHarlbHO20 yHigepcumemy
imeHi Bacunsi Cmyca

NMPUNMWUHEHHA AKUIOHEPHOTIO
TOBAPUCTBA: NEPCNEKTUBU PO3BUTKY
3AKOHOOABCTBA TA NMUTAHHA
NMPABO3ACTOCYBAHHHA

J1J1s1 eKOHOMIYHOTO PO3BUTKY KpaiHU Ha ChOTO/IHI XapaKTepHUMU
TEHJICHIIISIMHU, Ha KaJlb, € TIA/IIHHS TEMITiB BUPOOHUIITBA, TIOTIPIIICHHS
IHBECTULIIHOTO KJIiMaTy, pyWHaliss BUpOOHMYMX 3B’s3KiB. Bukiu-
KM, SIKI BUHHKAIOTh MEped TOCIONAPChKUMH OpraHi3alisiMyd B3araii
Ta aKIIOHEPHUMHU KOMIIAHISIMU 30KpeMa OOyMOBJICHI JTWHAMIYHICTIO
PO3BUTKY KOPIOPATUBHOTO 3aKOHOJABCTBA, HEOOX1IHICTIO IPUBEACH-
HSl HOr0 HOPM LIONO NMPaBOBOTO CTATYCy aKLIOHEPHUX TOBAPHUCTB y
BiamoBimHicTh 10 HOpM Jupektusu 2017/1132/€C Bix 14.06.2017p.,
BIICYTHICTIO yCTaJI€HOI CYIOBO1 MPAKTUKH BiTHOCHO MUTAHb MisTEHO-
CTl Ta MpUNMUHEHHS opuaAndHuX oci6. Kpim Toro, € i o0cTtaBuHH, SKi
B3araJi He 3aJie)KaTh BiJl BOJII CY0’ €KTIB IPAaBOBIAHOCHH, aji¢ HETaTHB-
HO BIUTMBAIOTh HA MOXKIIMBICTh €(DEKTUBHOTO ICHYBaHHS 1 JiSUIbHICTD
TOBApUCTB - crnayiax Bipycy «covid-2019» Ta orosomieHHs BCECBIT-
HBOI MaHAeMii 1, sIK HaCJiT0K, BUMYIICHUH KapaHTHH, BiZICyTHICTb JIO-
riCTUKH, EKOHOMIYHA Kpu3a. B Takux yMoBax 4MCIEHHI rOCHOAapChKi
opranizauii 3MyIeHi OyJI1 NPUIMHATH CBOE iCHYBaHHSI.

[lepmmM KpOKOM Ha HIISIXY MOAOJIAHHS TAKOTO CTaHy pedei mo-
BHHHA CTaTH JIep)KaBHA MiATPUMKA (YHKIIOHYBaHHS CyO €KTIB TO-
CIIOZIapIOBAaHHs HacaMIepe  IUIIXOM 3a0e3[1eUeHHs HaJIeKHOTO PiBHS
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HOPMAaTHBHOTO perymoBaHHs. B cywacHux ymoBax pedopmyBaHHS
YKPaiHCHKOI €KOHOMIKH BayKJIIMBUM € 3MiHA JII0YOr0 3aKOHOAABCTBA
PO KOMIIaHii Ha Take, HOPMHU SIKOTO Oyiin O HampaBiIeH1 Ha IMiIBUILCH-
HS PIBHS IPABOBOT'O PETYINIOBAHHS CTBOPEHHS, AISTIBHOCTI Ta MPUITH-
HEHHS TOCIIOJAPCHKUX TOBAPHUCTBAX BiAIOBIAHO 10 €BPONEHCHKUX
MPAKTHK Ta CTaHJAPTIB, IO CIPUATHME 3aXHUCTy MPaB iHBECTOPIB Ta
PO3LIMPEHHIO MOXJIMBOCTEH [T 3aIydeHHS KamiTaly. YI0CKOHAJIEH-
HS 3aKOHOJABCTBA TPO KOMIIAHIi HAJIEKUTH JO TMPIOPUTETHHUX cdep
ajanTarii 3aKOHOJIaBCTBA YKpaiHU /10 3aKOHOJABCTBA CBPOMEHCHKO-
ro Corozy. OHHM 3 KPOKIB Takoi ajanTalii € IPUHHATTS 32 OCHOBY
MPOEKTY 3aKOHY IPO aKIiOHEpHI TOBAPHCTBA, KU OyB CXBaJCHHU Y
nepuioMy uyuTanHi Ha 3acizanai BPY Bin 16.06.2020 p [1].

Tpeba 3a3HauMTH, IO IHTCHCHBHA 3aKOHOTBOPYICTh B OCTaHHI
POKHM TaK i He BUpilIMIa BCiX MUTaHb y Wil cdepi, 30Kkpema, Le CTo-
CYETBCSl 3aXHCTY IPaB SIK 3aCHOBHUKIB (YYaCHHUKIB) TOCTIOAAPCHKUX
OpraHizailii, Tak i iX KpeaIuTOpiB, BCTAHOBIICHHS YKOPCTKOI BiJIMOBI-
JAITBHOCTI (B TOMy 4Hchi i y (opmi JikBizmarii) 3a 371l CHEHHS CUC-
TEMaTHYHUX Ta TPyOMX MpPaBOMOPYIIEHb y cepi rocromaproBaHHS
Ta B3arajii KOHKpETH3aIlii MiJCTaB Ta TOPSAIKY 3aCTOCYBAaHHS TaKoOl
aIMIHICTPaTUBHO — TOCIIOMAPCHKOI CAHKINII SK JIKBimamist Cy0’€KTiB
rOCTIO/IaPIOBaHHSI.

Moxna noronutuck 3 O. B. I'aparonndem, skl 3a3Hadae, 110
3aKpiIUICHHS B TOCTIOAAPCHKOMY 3aKOHOAABCTBI MOPSIIKY TPUITHHEHHS
TOBapUCTB MOKJIMKaHE 3a0e3MeunTH 0e300IicHe ISl 1HIINX YYacHU-
KiB FOCTIOIaPCHKUX BITHOCUH MPUITMHEHHS i1CHYBaHHS TAKUX TOCIIO-
JapChbKUX OpraHizamiil 3 ypaxyBaHHAM K IPUBATHHUX iHTEpECiB (ydac-
HUKIB, HallMaHUX MPaliBHUKIB, KOHTPAreHTIB TOLIO), TaK 1 MyOIiYHUX
iHTepeciB (JepXaBH, TEPUTOpiaTbHUX Tpomaj Tomo) [2, c. 293].
[Ipote, sik cnpaBeIMBO HArOJIOLIYE aBTOP, «3aIlyCK» JIIKBiIALIHHOT
MIPOIIEAYPH IIJISIXOM IIPUMYCOBOT JTIKBIAIi 1 MOYKIIMBHH JIAIIIE 32 YMO-
BM HAaCTAaHHS BU3HAUCHMX 3aKOHOM OOCTaBHH, SKi yTBOPIOIOTH CKJIAJ
TOCIIOMAPCHKOTO TpaBOMOpyIieHHS [2, ¢. 347]. Aue Taki 06cTaBUHHU
Ha CHOTOJHI 3aKOHOM HYITKO HE BH3HAYE€HO, 3aKOHOJIABCTBO MICTHTH
[Ty HA3KY HETPAIOIYHX HOPM, IO MOPOKYE, 30KpeMa, Tpooiie-
MU Ha NPaKTHII IPYU BU3HAYCHH] TTO30BHUX BUMOT I[OJ0 TPUMYCOBOT
JIKBIAIIT KOMIIaHii, 1100 BU3HAYCHHS KOMIICTCHIIIi JEepPKaBHOTO
opra”y NpH iHILiIOBaHHI MpUMYcoBOi JikBifamnii Tomo. Tooto nedi-
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LIUT HAJISKHOTO MPABOBOTO PETYNIOBaHHS TPUIMHEHHS FOPUANYHUX
0ci0 mpu3BiB 10 MpobIIeM y MpaBo3acTOCOBHIH HisuibHOCTI. CKianacs
Taka CUTyalis, 10 IPU Cy4YaCHOMY CTaHi 3aKOHOJABCTBa MPUMYCOBa
JIKBi/IaIlisA, 110 HE MOB’si3aHa 3 OAHKPYTCTBOM, CTa€ TaK OM MOBUTH
«IPaBOBHUM apxaizMom». Uu BHpIIIye 3aBIaHHs yI0CKOHAIECHHS 3aKO0-
HOJIaBCTBA B Ii cdepi MpoeKT 3aKoHy MPO aKIiOHEPHI TOBapHCTBa?

AHaJi3 MOJIOKEHb MPOCKTY 3aKOHY TPO aKIIOHEPHI TOBApPHUCTBA
JIO BUIAJKIB 3aCTOCYBaHHS TaKOi aAMiHICTPaTUBHO — TOCIIOAAPCHKOT
CaHKIIIT SIK JTIKB1AIIisI Ta€ BITHECTH HACTYITHI ITiJICTABU:

1) oOcsr BIacHOTO Karitaxy akI[iOHEPHOTO TOBApUCTBA 3a JJaHU-
MU PiYHOI 3BITHOCTI CTaHOBUTH MeHIe 50 % 3apeecTpoBaHOrO CTa-
TYTHOTO Kamitaiy. B TakoMy BUMagKy HarisiioBa paga abo pajaa -
PEKTOpiB TOBapHUCTBA 3000B’s13aHa MIPOTATOM TPHOX MICSIIIB BUNHUTH
BCi J1ii IOB’s13aHi 3 MIFOTOBKOO 1 IIPOBEICHHSM 3arajibHUX 300piB 10
MOPSIIKY ICHHOTO SIKMX Ma€ OyTH BKJIIOYEHO MUTAHHA a) PO 3aXO0.H,
SIKi MArOTh OYTH BXKUTI JIJISl TIOKpAIIeHHs (hiHAHCOBOTO CTaHy TOBapH-
CTBa, 0) PO 3MEHIICHHS CTaTyTHOTO KaIliTally TOBapHCTBa a00 B) MPO
JIKBimaIito Topapuctsa (4. 3 ct. 16);

2) MaroTh MicIie Jii, 0 MOPYIIYIOTh MPOIEIyPy 3aCHYBaHHS aK-
[[IOHEPHOTO TOBAPUCTBA, BCTAHOBJIEHY 3akoHOM. [Ipum HasBHOCTI Ta-
kux 1iit HKUITIDP npuiitmae pimeHAs Ipo BiIMOBY B peecTpallii 3BITy
PO pe3yNIbTaTH eMicii akilii, y pa3i NpUUHATTS SIKOTO BOHA 3BEpTa-
€TBCS IO CyAy 3 TIO30BOM TIPO JIIKBIJIAIIIFO aKI[IOHEPHOTO TOBApUCTBA
(a03.3 4. 1 ct. 10).

ToOTo y mpoekTi 3aKoHy Mpo aKLiOHEPHI TOBAPUCTBA BU3HAUCHO
JIMIIe JIB1 MiJCTaBM JikBinamii ToBapuctsa. Kpim Toro, B [Ipukinie-
BHX Ta MEPEeXiHUX MOJOKEHHIX MPOEKTY BH3HaueHO, 110 y locmo-
JapChbKOMY KOAEKCI YKpaiHM 3aJIMIIAETHCS JIUILIE MEPETiK BUAIB TOC-
MTOJITAPCHKHUX TOBAPHCTB, a MOPSJIOK iX CTBOPEHHS, (PyHKI[IOHYBaHHS Ta
MIPUITMHEHHST PETyTIoeThes L{MBITEHIM KolekcoM YKpaiHu Ta Crerli-
aJTBHUM 3aKoHOM (11. 3 4. 9). ll{omo peryimoBaHHs ITUX TUTaHb L{MBiTb-
HUM KOZEKCOM YKpaiHu, TO B mux ke [IpuKiHIeBHX Ta mepeximTHux
TIOJIOKEHHSX BCTAHOBJICHO, III0 0COOMUBOCTI MISITHHOCTI aKITIOHEPHUX
TOBApPUCTB BCTAHOBIIOIOThCA 3akoHOM YKpainu «lIpo akiionepHi To-
BapucTBa» (1. 3 4. 9). Buxonsun 3 OyKBaJIbHOTO TIIyMaueHHS 3a3Ha-
YEHUX TOJOKEHb, MOJKHA CTBEPIKYBaTH, IO THUTAHHS MPAaBOBOTO
CTaTyCy aKIiOHEPHOTO TOBAPUCTBA, B TOMY YHUCIi 1 MUTAHHS MPUITH-
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HEHHS, OyyTh PETYIIIOBATHCS BUKIIOUHO ClIEIiaIbHUIM HOPMaTHBHUM
akToM — 3Y «IIpo aknioHepHi ToBapucTBa». Sk BOauaeThCs 3 aHATI3Y
HOPM IIPOEKTY LBOTO CIELiabHOTO 3aKOHY MiJICTaB MPUMYCOBOI JiK-
BiJaIlii aKI[iOHEPHOTO TOBAPHUCTBA JIUIIIE JIBI 1 1€, MOXKHA TIPUTTYCTUTH,
BHYEpITHU 1X mepenik. ToOTo HOBE akiiOHEpHE 3aKOHOJABCTBO aBTO-
MaTHYHO TEPEHOCUTh TOMUJIKH Ta HEJIOMIKU JIIF0Y0TO 3aKOHOJAaBCTBA
PO TOCIIOAAPCHKI OpraHizarlii, OHI€0 3 MPOOIEM SKOTO € BiACYT-
HICTh pEakIlii AepKaBW y BUIVISIOL JTIKBimaIlii KOMITaHii, KO0 BOHA,
HaIMPUKJIAA, BIICYTHS 3a MIiCIIE3HAXOKCHHSM, 3MIHCHIOE MisUTBHICTD
3 rpyOMM Ta CUCTEMAaTHYHUM IOPYIICHHSM 3aKOHO/IaBCTBA, 30KpeMa,
0e3 JileH3il, B3araiii He 3/1IHCHIOE MiAIPUEMHHIIBKY JTISUIBHICTh TOIIO.
Takuii miaxin 3aKOHOTBOPIIB HE BIJMOBIAA€ SIK 3aXHCTY MPUBATHUX
iHTEpeciB TpeTixX 0ci0, Tak i 3aXUCTy MyONiYHUX THTEpECIB e KaBu.

Kpim TOro, BasKJIMBUM MHUTAaHHSM € IMUTAHHS OCTATOYHOTO IPH-
MUHEHHS aKLIOHEPHOTO TOBAapHUCTBA, BU3HAUYCHHS MOMEHTY, 3 SIKOTO
MIPUITHHSETHCS TIPABOCYO’ €KTHICTh TOBAPUCTBA 1 BOHO TepecTae OyTH
Cy0’eKTOM IpaBa. YCTAJCHOIO B JIOKTPWHI MpaBa, sKa 3HAWILIA Bi-
TOOpa)KeHHsI 1 B 3aKOHOJIABCTBI, € TTO3UIIisl, IO TOBAPUCTBO € TAKHM,
10 TIPUTIMHUIIOCS, 3 1aTH BHECeHHd 10 €/1P 3amucy mpo npoBeeHHS
Tep’KaBHOI peecTpallii MPUITMHEHHS TOBapucTBa. Po3poOHWKH TIpo-
eKTy 3aKOHy MpO aKI[IOHEPHI TOBAPHCTBA TAKOXK B I[bOMY MUTAHHS
HE TPOTOHYIOTh HISIKMX HOBaIii. Tak, 3riJHO moiokeHb 4. 4 cT. 131
MPOEKTY 3aKOHY MPO aKIIOHEPHI TOBAPHUCTBA JIIKBIIAIlis aKIIIOHEPHO-
rO TOBAapHCTBA BBAYKAETHCS 3aBEPLICHOI0, a TOBAPUCTBO TaKUM, IO
MPUITUHKAIIOCS, 3 AaTH BHECEHHS! 10 €AWHOTO Jep)KaBHOTO PEECTPY
3aIucy Mpo MPOBEACHHS JIePKAaBHOI peecTpalii NPUIUHEHHS TOBapH-
CTBa B pe3ynbTari Horo JikBigamii. Y 4. 1 cT. 132 BCTaHOBIIOETHCS, 1110
OCTaHHIM €TaroM IPOIEeAypH JTIKBIaIlil aKIiOHEPHOTO TOBAPHCTBA €
JIepKaBHA PeECTpallisi MPUITMHEHHS aKI[IOHEPHOTO TOBAPUCTBA IILIS-
XOM JIKBiJIaIlii B OpraHax JepKaBHOI peecTparlii.

[Ipore memonmaBro Bemmka Ilanara Bepxosroro Cymy 3po0mira
HECTAaHAAPTHUN KPOK Yy HAmNpsAMKY (OpPMYBaHHS CYOBOI MPAKTHKH
IIOJI0 TIPUIMHEHHS FOPUINYHOT 0COOH, siKa HE CIPHSIE CTANOCTI Tpa-
B03aCTOCYBaHHS Ta 3aXHCTY MIPaB YYaCHUKIB puHKY. Tak, B [TocraHoBi
Big 17 munnst 2020 Ne 826/10249/18 3a3HaueHO, 1110 «3aIUC PO MPH-
MUHEHHS FOPUANYHOT 0COOH He € 0e33aCTepPEeKHUM J0Ka30M TOTO, 110
fopuIMdHa ocoba AiiCHO MpHIMHMIAcs Ta Oinble He icHye. SIKio
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MpoLeaypy JiKBiAaLil IOpUAMYHOT 0cOOM HE Oy0 3IiIHCHEHO HaIeXK-
HUM YHMHOM, 30KpeMa, SIKIIO ii Oyi0 3[ificHeHO Ha MiAcTaBi pillleHHS
Ipo JIKBiAaLilo, NPUAHATOrO ocodamH, sKi HE MaJld MTOBHOBa)KEHb
HOTO yXBaJIOBATH, HA TiJICTaBi CaNbIIOBaHUX JOKYMEHTIB, SKIIO Y
MIPOLIeAYPi JIiKBiAaMii He OyJI0 BiT4YKEHO BCe MaifHO IOPUINIHOI 0CO-
Ou Tomro, To BHeceHHs g0 €J[P 3ammcy mpo mpunMHEHHS i€l 1opH-
TUIHOI 0COOM HE € aKTOM, 3 SKHM ITOB’SI3yEThCS ii TPUITMHEHHS Ta
TIPUTTHHEHHS IpaBa BIIACHOCTI HA 1l MaifHO, a € JIUIIE 3aIICOM, SKIH
He TATHE 3a co6oto HacniakiB [3]. B moctanosi BII BC 3a3nauaeTncs,
o cT. 10 3akony «IIpo nep:kaBHy peecTpariito PUIUIHUX 0Ci0, ]i-
3UYHHX 0Ci0 - MANPUEMIIIB Ta TPOMAJICEKUX (POPMYBAHBY YCTaHOBIIE-
HO CIIPOCTOBAHY MPE3YMIILIIIO BiIOMOCTEH, BHeceHuX J0 €/IP.

ToOTo BHEceHHs BiamoBinHoro 3amucy B €/1P, 3 MoMeHTY 4oro
MPUITUHSIETHCS IPABOCYO €KTHICTH IOPUAMYHOT 0cOOU 1 BOHA cama K
Cy0’€KT IpaBa, BUSIBISIETHCS, HE € «0e33acTepeKHUM JI0Ka30M» TaKo-
TO MpUNHHEHHS. BOavaeThCs, M0 BKMBAaHHS CYZIOM OLIHOYHHUX HEJiT-
KHX KaTeropii, sk B [bOMY BHIIAJIKY, HE CIIPUSE aHI CTAIOCTI CyI0BOT
MIPAKTHKH, aHl 3aXUCTy MPUBATHUX IHTEPECiB KOHTPATEHTIB, SIKi HE3-
PO3YMIJIO SIKFM YHHOM TTOBHUHHI CUTYaTHBHO BHPIIITYBAaTH B KOXKHOMY
KOHKPETHOMY BHITAIKy - HasSBHICTH 3allUCy B peecTpi o3Hadae (paxT
MIPUMMHEHHS I0pUANYHOT ocobu abo, sk 3a3Hagae BII BC, «e nmumre
3aMKMcoM, SIKAH He TSATHE 32 c0000 HacIiakiBy [3].

HasBHICTH CIPpOCTOBYBAaHHMX MPE3yMIIIii, 3BiCHO, € (opMaib-
HO-IOPUJMYHUM CIIOCOOOM TOAOJIAHHS CYMHIBIB MpPaBO3aCTOCOBY-
Baua, SIKM HE Ma€ MOXKIMBOCTI BCTAHOBUTH 00 €KTHBHY iCTHHY MO
CrpaBi, ajie BXHBAaHHS TaKUX OLIHOYHHUX KaTeropiid, pyHHawis ysB-
JIeHb MPO TPaJULIiKHI 1 ycTajeHi KaTeropii y JOKTpHHI IpaBa, 3MiHa
npaBoBUX no3uuiii BC Moxke 10carTu 3B0pOTHOTO epeKTy — Ha/laTh
MOXKJIMBOCTI 3JIOBKMBAHHS IIPABOM. 3a aHAJIOTI€I0 MOXKHA JIHTH 10
abcypay 1 cTBEpIKYBaTH, IO CBiOITBO PO CMEPTh He € Oe33acTe-
PEXHUM JOKa30M TOTO, 10 (izudaHa ocoba JificHo momMepiia abo oro-
JIOTIIeHA TTOMEPiI0f0. AOO HaBMaKHW BiJl 3BOPOTHOTO MOYKHA TOYMHATH
MipKyBaTH, 1[0 HASIBHICTH 3aITUCY PO PEECTPAIIII0 IOPUAUIHOT 0COOH
He € 0e33acTepeKHUM J0Ka30M TOTO, M0 IOPUANYHA 0c00a JIHCHO
CTBOpEHA 1 iCHYE.

Pesromytroun, MOXXHA 3a3HAYUTH, 1110 BIAMOBIIHICTH 3aKOHY pee-
CTpalifHUX JaHUX MOXKe OyTH OCKapKeHa B yCTAHOBICHHOMY TOPSI/I-
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Ky, @ HE IIISIXOM 3MiHHU CyIOBOI MPAaKTUKU B inomy. Kpim Toro, Oa-

YKaHUM € 0OpaHHS CYIOM (POPMYJTIOBaHb BUBAKCHUX Ta TAKUX, SKi HE

MOTIPUIYIOTh CTaH YYaCHUKIB KOPIOPaTUBHUX BigHOCHH. ChOTOHIII-

Hill CTaH MPaBO3aCTOCOBHOI MPAKTHKU OOYMOBJICHUH, B TOMY YHCII,

HEI0JIIKaMH JIIF0Y0T0 3aKOHO/IaBCTBA ITPO KOMITaHii, sIKi He YCYHYTO 5K

B HOBOMY 3aKOHOJIABCTBI, K€ TIPUHHATO MPOTATOM OCTaHHIX JIBOX PO-

KiB, TaK i B TIOJIOKCHHIX 3aKOHOIIPOEKTY PO aKI[IOHEPHI TOBAPHCTRA.

1. Ilpoexm 3axony npo axyionepui mosapucmea. URL: Ogiyitnutl 6e6-nop-
man Bepxosna Pada Yxpainu. URL: http://wl.cl.rada.gov.ua/pls/zweb2/
webproc4d_2?pf3516=2493&ski=10 (dama 36epnenns 20.09.2020).

2. I'apazonuu O. B. I'ocnodapceka npagocy6 eKmHicms aKyioHepHux moea-
pucme. npoonemu meopii i npaxmuxu : monoepagis / HAH Yxpainu, In
— m eKOHOMIKO-npagosux docuioxcenv. Kuig: 2019. 406 c.

3. Ilocmanosa Benuxoi Ilanamu Bepxoenoeo Cydy 6i0 17 uepsns 2020 p.
y cnpasi No826/10249/18. LIGA360. URL: URL: https://verdictum.
ligazakon.net/document/90111848?utm_source=

biz.ligazakon.net&utm medium=news&utm content=bizpress05&
ga=2.119967822.753075630.1598253466-1725438413.1591539654
(0ama 36epnenns 20.09.2020).

3anopoxuyeHko A.B.

acnipaHm, Mosiodwul Haykosul crigpobimHUK
Haykoeo-00cnidHo20 iHCmumymy npugamHo20
rnpasa ma nidnpueMHuymea iMeHi akademika
@.I. bypyaka

NMPOBJIEMU NPABOBOIO PETYJIIOBAHHA
NMPOLUEONYPU SQUEEZE-OUT B YKPAIHI:
BUKITUKN CYHACHOCTI

[Iponenypa mpuUMycOBOrO BHKYIY akIiii MiHOpPUTapHHUX aKIi-
OHEpIB HE € HOBOIO y CBITOBil MpakTHLi, IPOTE LI MIPABOBOTO pe-
T'YJIOBaHHS KOPIOPAaTUBHHUX MPAaBOBITHOCHH B YKpaiHi Bce e 3au-
maeTbesi Hoenoro. CyrnepevyHoCTi SKi BHHUKAIOTh B XOJII pearizaii
[HOTO 1HCTUTYTY 00 €KTUBHO BHMArarOTh IPOBEIECHHS JOCIHIiKEHb
CHPSIMOBAaHMX Ha aHaJli3 MPAKTUKU 3aCTOCYBaHHS L€l IpoLEeaypH, Ta
BHPOOICHHS ¢(heKTUBHUX 3ac00iB 3aM00ITaHHS MOPYIIICHHIO TIPaB Mi-
HOPUTAPHUX aKIIIOHEPIB.
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[IpobGnemaTtuKy MpaBOBOTO PETYNIOBAHHS 1HCTHTYTY CKBi3-ayTy
nociimkyBanu: benkin JI. M., birasik O. B., Komoswii O. I, [TaBnen-
ko H. B., Teprumauk B. M., FOpurens 1O. J1., Ta iHmi.

MeToro 1bOTO JTOCIHIKeHHSI € BUCBITIICHHS MPOOJIeM KOTpi BH-
HUKAIOTh B XOJli pealizaiii mpoueaypy MPUMYCOBOTO BUKYITY aKIIii
MIHOPUTApHUX aKI[iOHEpiB Ta BHECEHHS MPOMO3HIINA MO0 iX BUPi-
LICHHS.

3akoHoM Ykpainu «IIpo parudikarrito Yromau mpo acorriariro Mix
VYkpaiHoto, 3 onHi€l cTOpoHH, Ta €BpomneiicbkuM CorozoM, €Bporneii-
CHKHUM CITIBTOBAPUCTBOM 3 aTOMHOI €HEpril 1 IXHIMH JiepkaBaMH-HJie-
HamH, 3 iHIIo1 ctopoHm» Bix 16 BepecHst 2014 poky N 1678-VII [1]
parudikoBana Yroja mpo acoiiaiiro Mk YKpaiHOO, 3 OJHIET CTOPO-
HU, Ta €BponelicbkuM Coro30M, €BPONEHCHKUM CITIBTOBAPUCTBOM 3
aTOMHOI eHeprii 1 IXHIMH epkaBaMU-4JIEeHAMH, 3 1HIIOT CTOPOHH (Jasti
— Yrona). BignosigHo 1o crarti 480 Yromu noAaTKy i MPOTOKOJIA JI0
miei Yromu € ii HeBin’ emHor0 yactuHOO [2]. dogarkom XXXIV «3ako-
HOJABCTBO IO 3aCHYBaHHs Ta AisIbHICTH KOMIIAHIM, KOPIOpPaTUBHE
YIIpaBIiHHS, OyXTanTepchkuii 00K Ta ayquT» po3niny V « Ekonomiu-
HE 1 Tay3eBe CIiBpOOITHUIITBO» TepeadadeHo, Mo YKpaina 30008’ -
3y€ThCsl OCTYIIOBO HAOIM3UTH CBOE€ 3aKOHONABCTBO IO 3aKOHOIAB-
ctBa €C y HACTymHI BCTaHOBJIEHI TepMiHHU, 30Kpema: /[upektnBa N
2004/25/€C €pporeiicbkoro napiaamenty Ta Paaum in 21 kBiTas 2004
POKY TIPO 3asIBKU Ta MPOIO3MIIIT LIIHK MOTTIMHAHHS; TpadiK: MOJI0KEH-
Hsi JIMpeKTUBY MaloTh OyTH BIPOBAKEHI MPOTATOM 4 POKIB 3 JaTH
HaOpaHHS YMHHOCTI 11i€r0 Yrogoro [2]. Takum unHOM, YKpaiHa B3siia
Ha ceOe 3000B’s13aHHA 3 YIIPOBAKEHHsI B CBOE 3aKOHOIABCTBO IOJIO-
*eHb JlupekTuBu y cTpoku, BuzHadeHi B Jlogarky XXXIV no Yroau.

[Tonax 3 poku TomMy OyJ0 BHECEHO 3MiHM 10 3akoHy YKpaiHu
«IIpo axrmionepHi ToBapucTBa» [3] MUIIXOM BIPOBADKEHHS HOPM 3a-
koHy Ykpainu «IIpo BHeCeHHs 3MiH 10 AEAKHMX 3aKOHOJABUMX AKTiB
Ykpaiau o0 iABUIICHHS PiBHSI KOPIIOPATUBHOTO YIIPaBIiHHS B aK-
mioHepHUX ToBapucTBax» Bix 23.03.2017 Ne 1983-VIII [4].

TepMiH SKHM OUTBII CHPOIICHO TIO3HAYAETHCS MPOIEIYypa
000B’SI3KOBOTO TIPOJIAKY aKIlii MIHOPH TapHHUX aKIIOHEPiB — CKBi3-a-
yT, WO €, (AaKTUYHO, TPAHCIITEPAIi€l0 aHIJIOMOBHOTO TEPMiHY
squeeze-out (3 aHIVI. BUYABJICHHs, BUTICHEeHH:). [likaBo, 110 iHaKIe
AHDK «BUYABJICHHSMY IHCTUTYT MPUMYCOBOTO BUKYITY aKIili HE MOX-
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Ha Ha3UBATH, 3 OTVISLY CTAHOBHILE MiHOpUTApHUX akuioHepis. [Ipore,
MH HE CTaBUMO 33 METY KPUTHKYBaTu caMHid (DaKT iCHyBaHHS TaKOTO
IHCTUTYTY, HaBIIaKH, BAPTO 3ayBAXKUTHU, IO YHUKHEHHS «LIAHTAXY»
W «auBepcii» 3 00Ky MIHOPUTApHHUX aKIiOHEPiB TOCTATHHO BAYKIIMBE
Ut 3a0e3rneueHHst €(h)eKTUBHOTO YIPABIiHHS aKIiOHEPHUM TOBapH-
CcTBOM. Takok OpHTiHAJBHUM KPOKOM 3 JHUBEPCH]IKaIlil MOKIHBHX
PHU3HKIB, € MOJKITHBA peOpTaHi3allis aKI[ioOHEPHOTO TOBAPHCTBA Y 1HIITY
OpraHi3amifHO-TIPaBOBY (OpMyY, 30KpeMa, Y TOBAPHUCTBO 3 OOMeExke-
HOIO BIJITOBIIAIBHICTIO.

OjiHaK MU HE MOYKEMO 3JIUIIATH 11032 YBaroko Toi (akT, mo BBe-
JICHHS IHCTUTYTY CKBi3-ayTy CKOJMXHYJIO SIK TPAKTUKIB TaK 1 TEOpPETH-
KiB KOPTIIOPaTHBHOTO TIpaBa.

Bapro 3ayBaxkuTH, 110, 3rifHO AaHux HarioHaneHOi KoMmicii 3
LiHHMX TIanepiB Ta (oHAoBOro puHKy, ctanoM Ha 10.03.2020 poky,
317 akuioHepHUX TOBAPHCTB MPOMIUIM Yepe3 IO MPOLEaypy, 3 ec-
KpOy-paxyHKIB BiAMIOBITHO A0 HaAiCIaHWX BUMOT OYIIO BHUILIAYEHO
Bxe 980 MUTBHOHIB TPUBEHB, ITiJ] 9aC BUKYITY aKI[iil KOIITH OTPUMAIH
33 THCAYi MIHOPUTApPHUX aKI[iOHEPIB [5].

He 3Bakaroun Ha 3arajgbHHUH yCIIX CKBi3-ayTy, BCE € iCHYIOTH
OKpeMi MOMEHTH KOTPi HaBUCAIOTh IIEBHUM HEraTUBOM HaJl Pe3yjbTa-
TaMH TaKUX HOBOBBE/ICHb.

B 11b0My KOHTEKCTI BapTO BiJ3HAUUTH, 110 OLIBLIICTH CYJTOBUX
CKapr OOTPYHTOBYIOTHCSI TUM, 1110 OI[IHKA aKIIH AKi MiIATal0Th BUKY-
Iy B MIHOpITapiiB HE 3aBXk/IU BiANOBINae fificHocTi. [TonoxeHHs crat-
Ti 652 3akony Ykpainu «[Ipo axiioHepHi TOBapUCTBa» MaroTh 3raj-
Ky npo te, HKIIIDP mae moBHOBa)keHHS BiIIPAaBUTH BUCHOBOK IPO
OLIIHKY BapTOCTI aKLii Ha perieH3yBanHs 10 PoHay nepKaBHOTO Maii-
Ha Ykpainu [3]. ABTOpPOBi HEBiTOMO PO HEraTuBHY peakuito Pounry
Jep>KaBHOTO MaiiHa YKpaiHU y pelieH3iaX Ha M0/1aHi BUCHOBKH.

He Bapro 3amumiaté i mo3a yBaror KOHCTUTYIIHHE TOIaHHS
47 HapOmHUX NEMyTaTiB YKpaiHu moao BiamoBigHocTi KoHcTHTyMmil
VYkpaian (KOHCTUTYIIIHOCTI) MTOJIOKEeHb CTaTTi 652 3akoHy YKpaiHu
«IIpo axmionepsni ToBapucTtBa» Bix 17 BepecHs 2008 poky Ne 514-VI
(Binomocti BepxoBroi Pagu Ykpainu, 2008 p., Ne 50-51, ct. 384) 3i
3MiHamHu Ta MyHKTY 2 po3ainy I «[IpukiHimesi Ta mepexinHi moaokeH-
Hs» 3akoHy Ykpainu «[Ipo BHeceHHs 3MiH /10 ACSIKHX 3aKOHOAABYMX
aKkTiB YKpaiHW I0/I0 MiJBUILEHHS PIBHS KOPIIOPATUBHOTO YIIPABIIHHS
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B aKIiOHEpHUX ToBapucTBax» BiJ 23 6epesnst 2017 poxy Ne 1983-VIII
31 3minamu [6]. Koncturyuiitnuii Cyn YkpaiHu BiIMOBUB Y BIAKPUTTI
KOHCTHTYLIHHOTO NPOBAKEHHS CyTO 3 (hopMabHUX MiacTas [7], mpo
o 3a3Haudae cyans [lepomaiicekuii O.0. y BIacHii okpeMiil Tymiri
[8]. 3maerbes, MO pO3MIISIT MUTAHHS KOHCTUTYIIHHOCTI iCHYBaHHS B
YKpaiHCBKOMY IIPaBOBOMY IHUCKYpCi MPOLEIypH NPUMYCOBOTO BUKY-
Iy aKIiif MIHOPUTAPHUX AKI[IOHEPIB CIPHUSIB OW 3MCHIIICHHIO THUCKY-
CIHHOCTI TaKOTO iICHYBaHHSI.

Tako yBara HayKOBI[iB Ta ITPAKTUKIB MPHUKYTa JIO PO3IIISY BH-
KJIFOYHOT ITPaBoOBOT Ipo0OiieMu CKBi3-ayTy Benukoto [Tanaroro Bepxos-
voro Cymy. Tak, cipaBa Ne 908/137/18 nepeOyBae Ha po3risiai Be-
nukoi [Tanatu 3 13 cepnus 2019 poky [9]. 25.08.2020 poky po3risif
crpaBu Oyno nepeHeceHo Ha KiHelb koBTHA 2020 poky [10]. Came
¢axT Bu3HanHs Benukoro [lanaroro nutaHHs npaBoOMipHOCTI iCHYBaH-
HSl IPOLIEAYPH CKBi3-ayTy BHKJIIOYHOIO IPABOBOIO MPOOIEMOIO TOBO-
PUTH PO HEOOXiTHICTh SKHAWIIBUAIIOTO BUPOOIEHHS € TUHOI ITPaBO-
BOI1 MO3HIIIT MIO/I0 IIBOTO 1HCTUTYTY.

Koncrurymniine noganns i ¢adyna cnpasu Ne 908/137/18 3Bo-
IATHCS IO TOTO, IO CKBi3-ayT MOpyIrye monokenHs crarti 41 Kon-
cTuTymii Ykpainu, a Takoxx Hopmu Ileprroro mporokony no KonBeHrii
PO 3aXUCT MpaB JIOAWHHU 1 OCHOBOTIONIOXKHUX cB0O0OOT [6, 9]. Ha Hamry
IYMKY, B pasi JOOpOCOBICHOTO BUKOHAHHSI MPUIKCIB 3aKOHY YKpai-
Hu «[Ipo akmioHepHi ToBapHCTBa» MOPYIIEHb IMX HOPM HE HACTAE,
OIHAaK JTyMKa aBTOpa MOKEe HE KOPEJIOBAaTH 3 BUCHOBKaMHU Benwnkoi
[Manaru. Tomy, Hapas3i, JOLITBHO JOYCKATUCS BiJIMOBIIHOI TIPAaBOBOL
no3uuii Bepxosroro Cyzy 3 IOT0 BUKIIIOYHOTO MPABOBOTO MUTAHHS.

BucHoBku. BapTo KoHCTaTyBaTH, 110 3alPOBaKEHHSI IHCTUTYTY
MIPUMYCOBOTO BUKYITY aKI[iii Mae OUIbIIE MO3UTUBHUX aHK MTPOOIIEM.
[Ipore, icHYIOTh pO301KHOCTI I HEY3TOKEHOCTI Y MTPaBO3acTOCYBaH-
Hi, a, TIOJEKYIH, # BiIKPUTE TOPYIICHHS MPHHIUITY J0OPOCOBICHO-
CTi TIiJ] 9aC BUKOPUCTAHHS I[HOTO MeXaHI3My BIaCHUKOM 95% aKiiif.
Ha namty mymKy, HAMITUTH BHPIIIEHHS BUCBITICHUX HaMH MPOOIeM
MOJKe cTaTh came BupimeHHs cripaBu Ne 908/137/18.

1. Ilpo pamudpixayiio Yeoou npo acoyiayiro misxc Ykpainor, 3 oouiei cmo-
ponu, ma €gponeticoxum Corozom, €8poneticobkum cniemosapucmeom 3
amomHoi enepeii i ixnimu oepaicasamu-uieHamu, 3 iHuoi cmopouu : 3a-
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xon Yrpainu 6io 16.09.2014 Ne 1678-VII. URL: https://zakon.rada.gov.
ua/go/1678-18

2. Yeooa npo acoyiayiio misc Ykpainoto, 3 oownici cmoponu, ma €eponeti-
cokum Coroszom, €8ponelicbKum cnismosapucmeom 3 amomHoi eHepeii i
IxHiMu Oepoicasamu-unrenamu, 3 iHuol cmoporu : Yeooa 6io 27.06.2014.
URL: https://zakon.rada.gov.ua/go/984 011

3. Ilpo akyionepni mosapucmea : 3axon Yxpainu 6io 17.09.2008 Ne 514-V1.
URL: https://zakon.rada.gov.ua/go/514-17

4. IIpo enecenmst 3MiH 00 0ESIKUX 3AKOHOOAGUUX aKkmié YKpainu w000 niosu-
W eHHs PIBHS KOPNOPAMUBHO20 YAPABIIHHA 8 AKYIOHEPHUX MOBAPUCTNBAX
: Baxon Yrpainu 6io 23.03.2017 Ne 1983-VIII. URL: https://zakon.rada.
gov.ua/go/1983-19

5. 3 nouamxy 3anpoeaddicenns cKgiz-aymy MIHOPUMAPHI AKYIOHepU Ompu-
manu matidce Minbsapo epusers. / Ogiyitunuu eeocatim HKIIIPP. URL:
https://www.nssmc.gov.ua/z-pochatku-zaprovadzhennia-skviz-autu-
minorytarni-aktsionery-otrymaly-maizhe-miliard-hryven/

6. Koncmumyuyitine nooanns 47 napoonux denymamie Ykpainu uo0o 8iono-
sionocmi Koncmumyyii' Ykpainu (koncmumyyiiinocmi) nonoxcers cmam-
mi 652 3axony Vkpainu «lIpo axyionepui mosapucmea» ma nyHkmy 2
po3diny Il «IIpukinyesi ma nepexiowni nonoscenusny 3axony Yrpainu «IIpo
BHECEeHHsL 3MIH 00 OEKUX 3AKOHOOAGUUX AK2l8 YKpainu w000 niosuuyeHnHs
DIiBHA KOpNOpamusHo2o0 ynpaegiinta 8 akyionepuux mogapucmeaxy. URL:
http://ccu.gov.ua/sites/default/files/3 _4549.pdf

7. Vxsana Benuxoi Ianamu Koncmumyyitinozo Cydy Yxpainu no cnpagi Ne
1-195/2019(4549\19)). 6io 10 acoemus 2019 poxy. URL: http.//www.ccu.
gov.ua/sites/default/files/docs/45 y 2019.pdf

8. Oxpema dymxa cyooi Koncmumyyitinoco Cydy Ykpainu Ilepsomaticokoeo
0.0. cmocosrno Yxsanu Benuxoi nanamu Koncmumyyitinozo Cyoy Yxpai-
Hu 610 10 orcoemusi 2019 poxy npo 6iomosy y 8i0OKpUmmi KOHCMumyyiiHo-
20 NPOBAOINCEHHS Y CNPABT 3 KOHCMUMYYIUHUM NOOAHHAM 47 HAPOOHUX
denymamie Vkpainu wodo sionosionocmi Koncmumyyii Yxpainu (kom-
cmumyyitinocmi) nonodcenv cmammi 652 3axony Vkpainu «Ilpo akyio-
HepHi mosapucmeay ma nyukmy 2 posoiny Il «I[Ipuxinyesi ma nepexiomni
nonoocennsay 3akony Yxpainu «Ilpo enecenuss 3miH 00 OesAKUX 3AKOHO-
dasyux akeie Yxpainu ujo0o nioguwyenHs pieHs KOpnopamueHo2o ynpas-
JiHHA 8 akyioHepHux mogapucmeaxy. URL: http://www.ccu.gov.ua/sites/
default/files/docs/45 y 2019 1.pdf

9. Vxsana Benuxoi Ilanamu Bepxoenoeo Cydy no cnpasi Ne 908/137/18
6i0 13 cepnna 2019 poxy. URL: http://www.reyestr.court.gov.ua/
Review/83692602
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10. ¥xsana Benuxoi Ilanamu Bepxoenoeo Cydy no cnpasi Ne 908/137/18
6i0 25 cepnna 2020 poky. URL: http://www.reyestr.court.gov.ua/
Review/91314535

3enicko A.B.

O0KmMOp pUAUYHUX HayK, OoueHm, rpoghecop
kaghedpu yusinbHozo rpasa Has4yarnbHo-
HayKog8020 ropuUdUYHO20 iIHcmumymy

L[BH3 «[lNpukaprnamcbkul HayioHambHUU
yHisepcumem imeHi Bacunsi CmeghaHuka»

€BPOMEUCHLKI TPEHOM Y NPABOBOMY
PErYntoBAHHI AKLUIOHEPHUX
TOBAPUCTB TA TOBAPUCTB 3
OBMEXEHOIO BIANMNOBIAAJBbHICTIO

3HayHi TpaHcopmalii K y BITIYM3HIHHUX, TaK 1 Y CBITOBHUX CO-
iaJIbHO-CKOHOMIYHHUX BiTHOCHHAX, MOTPEOYIOTH TEperIsiay Teope-
THYHUX 1 TPAKTHYHHUX IPpoOieM (YHKITIOHYBAaHHS TOCIOIAPCHKUX
ToBapuCTB. OCOONMBOI aKTyallbHOCTI OKpeciieHe 3aBJaHHs HaOyBae
y 3B’SI3KY 13 MpolecamMy aJanTailii BITYM3HSIHOTO 3aKOHOIABCTBA JI0
HOPM CBITOBOTO CITIBTOBapHCTBA, a TAKOXK 13 aKTUBHUM repedopma-
TYBaHHSIM 3aKOHOAABCTBA OKPEMHX 3apyOiKHUX JAepkaB 1 €Bporieii-
cekoro Coro3y B mizomy. OCHOBHI aKIEHTH Takux TpaHchopmamii
3HAXOSTHCS B IUIOUIMHI PErYJIIOBaHHS TOBAPUCTB, IO € 00’ €JHAHHS-
MU KariTaliB.

3BepTarourch A0 NPUHIMIIOBUX HAMIPSAMIB 1X paBoBO1 TpaHC(Op-
Marlii, BapTO BiI3HAYMTH KOHCTATOBAaHY Y JIITEpaTypi TEHICHIO [0,
TaKk OW MOBWTH, «30JFDKEHHS» OCHOBHHX OpTaHi3aIliifHO-IIPaBOBUX
(hopM TOBapUCTB — 00’ €qHAHB KammiTaliB, a came: mpuBatHoro AT i
TOB. O3HaueHa TEHACHIIHHICTh CIPHYNHEHA ICTOPHYHUMHA TIEPETy-
MOBAaMH 3aKpiTJIEHHS Y BITYU3HAHOMY 3aKOHOJIABCTBI MPUBAaTHHUX (HA
Toi uac 3akputux) AT i TOB.

Y HayKoBi#i J1iTeparypi HaroJioIyBaiocs y cBiit yac, mo 3AT (re-
nepinrni npusatHi AT) 1 TOB Oynu 3anpoBajpkeHi mapanesibHO B CHITY
3aMl03MYEHHS] CHOPITHEHNX 32 CBOEIO CYTTIO KOHCTPYKIIH 13 pi3HUX
paBoBHX cucTeM. 3okpema, €.0. CyxaHoB MiAKPECIIIOBaB, 10 OAHO-
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YyacHa TOsiBa BKa3aHUX JIBOX BHIIB IOPUIMYHHUX OCI0 TIOSICHIOETHCS
HEBIAMOBIIHICTIO 3aMI03MYEHB IUX (OPM 13 pI3HUX IPABOBUX CHUCTEM.
IOpunuuna konctpykuis TOB Oyna ctBopena B Himeuunni B kinui 19
CT. 1 Ticns mepimioi CBiTOBOI BifHM BOHA CTajla BUKOPHUCTOBYETHCS B
KOHTHHEHTAIILHOMY €BPOIEHCHKOMY TpaBi. AHITIIHCHKUI K MTPaBOIIO-
PAIOK HE CIIPUIHSAB 11 1 BHKOPHCTOBYBAB IS Ii€] METH KOHCTPYKIIIFO
3akpuToi kommadii [1, c. 285]. O3HaveHi ¢pakTopy, HA YMKY YUCHUX,
CIIPUYHHSIOTH O3HAKH CXOXKOCTI X (POpPM TOBApUCTB. 3 IILOTO TIPH-
BONly y JOKTPUHI BUHUKAJO Yy CBill yac MUTaHHS JOLIIBHOCTI 30epe-
xeHHs1 oty AT Ha JBa BWIM, BPaxOBYIOUM 1X 3HAYHY CXOXKICTh.
Binznauanocs y niteparypi, mo goctaribo mMard TOB i Bigkpute
AT, BiTIMOBUBIINCH Bif 3aKpuTOro. B oOrpyHTyBaHHS Takoi mo3uiii
HABOAMJIMCH MPHKIAAU i3 3apyOikHol npakTuku [1, c. 223; 2, c. 10].
OnHak BiIMIHHOCTI Y IPaBOBOMY PEXUMIi CTaTyTHOTO KamiTaly cTaiu
MPUYMHOIO iICHYBaHHS MPOTUIICKHOIT AOKTPUHAIBHOI mo3uuii. B oc-
HOBI TaKoro TBEPKCHHS CTaJI0 HACTyNHE: BUXiJ y4yacHuka i3 TOB
MOXE CIIPUYUHSTH 3MEHIIEHHs cTaTyTHOro kamitainy. B AT x Buxin
CYIIPOBOJIKYETHCS 3aBKAM IPOIAYKEM aKIlii — BiAMIOBIAHO, HA pO3Mipi
CTaTyTHOTO KaIliTaldy Ie He BimoOpaxkaeTbes. Lle aprymeHTH Ha Ko-
pucth 30epexenns 3akpuroro AT [3, c. 44]. Ananoriyai apryMeHTH
BHICITOBITIOIOTHCS 1 Y BITUM3HSIHUX HAYKOBUX TOCHIDKEHHSX, 3TiTHO
13 SIKUMH peai3yBaTd MpaBo Ha MPUMUHEHHS ydacTi B AT MOXIIUBO
[UIIXOM BIIYYKEHHs aKI[iil 1HIIUM 0co0aM abo0 MUIIXOM 000B’s3KO-
BOTO BHKYIIY aKI[iii TOBAPUCTBOM Y BUTIAJIKAX, MIEpeI0adCHUX 3aKOHOM
[4,c.15;5,¢.9;6,c.5].

Amnauni3 3akony Ykpainu «lIpo akuioHepHi TOBapuCTBa» 1 CIIpaB-
Ii CBIIYMTH PO HE3HAUHI1 KpUTEpii BIAMIHHOCTI M) IPUBATHUMH Ta
myomiuyauME AT. DakTHYHO, HUMH € JIUIIIE KIThKICHUH KPUTEpii, a Ta-
KO MOXIMBICTh MOIIUPIOBATH aKIlii Mi>kK HEBU3HAYEHUM KOJIOM OCi0
i myomiganx AT, mo nmpodnui npouenypy gictuary. [pu mpomy
MTOTPiOHO BPaXOBYBaTH Te, 110 TICPBUHHA €MiCisl aKIliif IpH CTBOPCHHI
AT 3aBxau Ma€ 3aKpUTHHA XapakTep (CT. 5 3aKOoHY) i3 BCTAHOBJICHOIO Y
MTOJIATBIIIOMY MOXJIMBICTIO ITyOJII9HOTO PO3MOBCIOPKEHHS aKIIii yxKe
3apeeCTPOBAHOTO TOBAPHCTBA.

3aKOHOJABCTBO 3apyOiKHUX JIepKaB HE aKIIEHTY€E HaJMipHO1 yBa-
I'M Ha ICHyBaHHI came J1BoxX BuiB AT, 3a3Hayarouu JIMIe Ha Te, 10 B
Mexax AT Moke QyHKITIOHYBaTH HOTO CIeIliaIbHAN BHUJT — JIICTHHTOBI
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TOBapUCTBO, SIKE MA€ MPaBO PO3MOBCIOMKYBATH CBOI akLii Ha (OH/IO0-
Bili Oip>ki. Hanmpuxian, 3akon ABctpii «I[Ipo akuioHepHi TOBapuCTBa
(sIxmii, 7O pedi, TakoK MoOyOBaHMH Ha OCHOBAaX HIMELBKOI MPaBo-
BOT CUCTEMH, 3 KO BUXOAMIH 1 PO3POOHUKH YUHHOTO 3aKOHOAABCTBA
Ykpainu) BUALISE JHIIE JTICTHHTOBI aKIliOHepHi ToBapucTBa [7, c. 64].
BinmoBinHo, 3acTocyBaHHS TUITY TyONIIYHUX Ta MPUBATHUX aKI[iOHEP-
HHUX TOBApHUCTB HeMae. € akIiOHEpHI TOBAPUCTBA Ta CICIiaIbHI IO
BIIHOIIICHHIO IO HUX JIICTHHTOBI aKIliOHEpHI ToBapucTBa. [Ipu domy,
MIPaBOBUX KPHUTEPIiB, SKI BIAMEKOBYIOTh JiCTHHTOBI AT Bim 3BHuaii-
HUX, OlbIIe, 30KpeMa, TiIBUIIEHI BUMOTH JI0 MiHIMaJIbHOTO PO3MIpy
CTaTyTHOTO Kartitany — 2, 9 MITH. €Bpo (MiHIMAIBHUI pO3Mip CTATyT-
Horo Karitany 3Bu4aitnoro AT — 70000 eBpo).

3 mpuBoay *x posmexxyBanHs AT 1 TOB, BBaxxaemo 3a jgopedHe
MIATPUMATH Ty 13 HAyKOBHX IMO3MIIH, 3TiHO 13 koo npuBarHi AT i
TOB € pizHuMEU opraHizaniitHO-IPaBOBUMHU (OpMamMH, B OCHOBI Bif-
MIHHOCTI MK SIKUMH 3HAXONATHCSA SAKICHO BIIMIHHI MEXaHI3MH 3a-
CBIIYEHHSI KOPIOPATUBHUX NPAB YYaCHHUKIB — B OJHOMY BHIAIKY L€
L[iHHI Marepw, B iHIIOMY — 9acTKa B CTaTyTHOMY Karmitami. Tenaentii
CTOCOBHO 30JMKCHHSI ITUX OpTraHi3aliifHO-TIpaBOBHX (OPM 3a OKpe-
MHMH TIPaBOBUMH TIapaMeTpaMH € HACIiIKOM YHI(IKaIliitHuX mporre-
CIB IIIOJI0 pETIAMEHTAII1 TOBAPHUCTB, SIKi € 00’ €THAHHSIMH KaITiTaJIiB.
Bonnouac, Tak 3BaHi «0co00Bi» xapaktepuctuku TOB, nos’s3aHi i3
MOXITUBICTIO BHXOJY IIUISIXOM Bi/IITOBIIHOTO PO3PAaxyHKY 3 Y4acHU-
KOM, a TaKOXX BHKIIIOUCHHSM y4YacHHKA 13 TOBApHCTBA, CBiAYAThH MPO
skicHy BinmMmiHHicTe TOB Bix mpuBatHux AT, He3Bakarouu Ha iX ic-
TOTHY CXOXICTb. Taki popMu BeJeHHS MiAPUEMHHULBKOI AIsTTLHOCTI,
sk npuBatHi AT ta TOB, € anbTepHaTUBHUMHU CXeMaMy OpraHizamii
0i3HEeCy 3aCHOBHUKaMH BiJIIIOBITHO JIO 1X 1HIWBITyalbHHUX IHTEPECIB.
Came TOMy BBa)KaeMO 3a JOLiIbHE minTpuMaru nosumiro O.M. Bin-
HUK [8, c. 245] ta .M. Kyuepenko [9, c. 110] Ha paxyHOK TOro, 110
ronint AT Ha 1Ba BHIM Ja€ 3MOTy BPaXOBYBaTH BiAMIHHI iHTepecH 3a-
CHOBHHKIB IIUX TOBAPUCTB.

Bapro Big3HaumTH Te, MO OKpPEeMi acIEeKTH HAOIMKEHOCTI TPH-
BarHux AT i TOB y cyyacHOMy BITYM3HSHOMY 3aKOHOJIABCTBI € pe-
3yJBTaTOM HE KOHLENTYaJbHUX TNPABOBUX 3MiH, & TOPOIKEHHIM
COLIIQJIbHO-eKOHOMIUHHX (aKTopiB. AJDKe MPUHHSITTS Ta HaOpaHHS
yrHHOCTI 3akoHOM Ykpainu «IIpo akmioHepHi TOBapUCTBa» O3HaMe-
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HYBaJI0 cO0O0I0 SIKICHO HOBUH €Tarl pO3BUTKY MPABOBOTO PETYIIOBAHHS
crarycy AT BiAMOBiAHO 10 €BPONEHCHKUX CTAaHIAPTIB, & TOMY CIPH-
YHHUIIO 3T1THO 13 epeXiJHUMU NOJIOKEHHSIMH BCTAHOBIICHHS 3aKOHO-
JABIEM CTPOKY Juis ajanTailii gitounx AT 10 HOBOro 3aKOHO/IABCTBA.
OckinbpKy icHyBaB MeBHHU BisicoTok AT, HECITpOMOXHHX 3IIHCHATH
BKa3zaHi TpaHcopmarlii B CHIy pi3HHMX 00CTaBHH HE MPaBOBOTO Xa-
pakTepy, BBAKAEMO, 1110 3aKOHOABEIh YMHUCHO BCTAHOBHB TOTOKHUI
KUTBKICHAN MakCUMabHUH kKpuTepiit st npuBatHuX AT i TOB (Mak-
cumymy 100 y9acHHKIB), HAIaBIIA, TAKIM YHHOM, MOXJIHBICTE IJIS
tux AT, siKi He MPUBENH Y BiIOBIIHICTh CBOIO JISUTLHICTH 1O 3aKO-
ny «[Ipo akuioHepHi ToBapucTBay, neperBoputucs y TOB. Bkazane
CBiTUUTH Tpo cnenndiky po3BuTKy cratycy TOB B YkpaiHi, B 0CHOBI
SIKOT 3HAXOASITHCSI HE TIOJIOKEHHS YHI(IKOBaHOT HAyKOBO apryMEHTO-
BaHOI MMo3uwii, a moTpeda BUPIIIEHHS HAarajJbHUX COLabHO-EKOHO-
MIYHUX 3aBIaHb.

BonHouac, okpemi 3akoHOmaBYI 3MiHH, IMIUIEMEHTOBAHI y YWH-
HE 3aKOHOJIaBCTBO HA OCHOBI MPAaKTUKN €BPOIEHCHKUX JIEPIKaB, CBif-
4arh 1 cupaszi npo TeHaeHtii Habmmwxenocti AT i TOB, nanpuknan,
MOXKITUBICTD JAPOOJICHHS Ta KOHBEPTAIlil aKIliif Ta iX JeMarepiaiza-
IIisI, BCTaHOBJICHa 3akoHOM YKpainu «IIpo axIioHepHi TOBapHCTBay,
CBIZTYNTH MPO BUKOPHUCTAHHS CIIOPITHEHHX 13 PETYNIOBAHHAM YaCTKU
B CTaTyTHOMY KamiTasli MexaHi3MiB. Sk 3a3nauae O. BUTOBChKUH, BU-
KOPUCTAHHS TAaKUX IHCTUTYTIB MPOAMKTOBAHE HEOOXIIHICTIO BiHAM-
JCHHSl IOPUANYHO-TEXHIYHOTO 1HCTPYMEHTY, SIKUH OW TOJNETHIUB Ta
JieranizyBaB 00ir IEBHOTO KOMIUIEKCY BTUJIEHHX Y HboMy Tipas [10, c.
95]. Ilpu bOMY, 3riHO i3 YCTaJEHOIO B JOKTPUHI KOHIIETILIEIO, PO
BHHUKHEHHS IKUXOCh SIKICHO HOBHX 00’ €KTIB IUBUTLHUX IPABOBITHO-
CUH HE HIEThCs, He3BAKAIOUM HA HASBHICTh ICTOTHUX OCOOIMBOCTEH
Takux Oe3JOKyMEeHTapHUX IiHHKUX narepis [11, ¢. 32].

[Tomi6HOTO pOAy MpakTHKa XapakTepHa s aepkaB-uieHiB €C,
SKI TIOPIBHSHO HEN[OAABHO OHOBWJIM CBO€ 3aKOHOAABCTBO. Harpu-
Kiam, 3rigHo i3 § 2 cr. 152 Kogekcy TopriBeasHUX TOBapuCTB Pec-
y6miku [omeima crarytauii kamitan TOB € po3mineHuit Ha 9acTKu
piBHOI a00 HEpIBHOT HOMIHAJILHOI BapPTOCTI, sIKa HE MOXKE OyTH MEH-
mia, Hix 50 3notux [12]. 3rigno i3 3akonoMm Yexii «I[Ipo komepuiiini
kopropaiiiiy mpu ctBopeHHi TOB 3aCHOBHUK CIUIauy€e HOMIHAJIBHY
CyMY BKJIaAy, SiKa € JIMIIEe YaCTHHOIO HOTO BKIIaJEHb 0 TOBAPHCTBA.
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Sk 6a4nMO, 3aCTOCOBYETHCSI MEXaHI3M HOMIHAIBHOT BAPTOCTI YACTKH,
0 TIEpMaHEHTHO XapaktepHuid s akuid B AT. Crnenudivyaum yis
BITYM3HSHOTO CIPUNHSATTS € TiepeadaueHa 3akoHo1aBuo B PecryOmiri

Uexist MOKITUBICTh BCTAHOBIICHHSI BiIMIHHOCTI pO3Mipy MpaB y4acHH-

Ka BiJ po3Mipy HOTo 4acTKH (HAIIPHUKIIAJ, PO3MIp YaCTUHHU PUOYTKY

a00 K TOJIOCIB Ha 3arajbHUX 300pax MOXKe BIAPIZHITHCS Bill pO3MIpY

gacTKH). Taki MOTOKEHHS HAraayroTh 3a CBOEIO CYTTIO 3allPOBAKEH-

HA pi3HOTO KJ1acy yactok B TOB, momaiOHO 10 3BUYaifHUX Ta MPUBiJIe-

WoBaHux akmii B AT.

OpHak, TOTPiOHO MIJAKPECIHUTH, 0 CXOXKICTh periameHTaii AT
ta TOB oHO3HaYHO HE MOXKE OyTH TTEPEyMOBOIO PO X TOTOXKHICTb.
Li nBi opranizanifHO-IpaBoOBi GOPMH € BiIILTI(POBaHI JOKTPUHOIO Ta
MIPAKTHKOIO 1 OCHOBOKO iX BiIMIHHOCTI € Te, 110 AT € eMiTeHTOM aK-
LiH, BIINOBITHO, KOPHOPATHBHI ITpaBa yyacHUKiB AT mocBiadyI0ThCS
AKIISAMU.
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3osynsk O.I.

OOKMOpPKa opuduUYHUX HayK, OOUEHMKa,
rpoghecopka kaghedpu UusiribHO20 npasa
HaeyanbHo-Haykogoeo KOpududyHoz20
iHcmumymy [NpukaprnamcbKo20 HauioHarIbH020
yHieepcumemy imeHi Bacuns CmeghaHuka

OUCTAHLINHE NMPOBEOEHHSA
3AFANbHUX 360PIB AKLJIOHEPIB:
CYUYACHWUMN CTAH TA TEHOEHUJ
YOOCKOHANEHHS NPABOBOIO
PEFYNIOBAHHSA

JimxuTanizaiiis eKOHOMIKM B YKpaiHi, TUCTaHIIHHICTh 0araThox
MIPOIIECIB, 10 BiJIOYBAIOTHCS Y AISUTBHOCTI BITYM3HSHUX KOPIOpPAILIii
00YMOBITIOIOTh TIOTPEOY SIKICHOTO IPABOBOTO PETYIIOBAHHS MEXaHi3-
MiB yIPaBIiHHS HUMH 3 BUKOPUCTAHHSIM €JIEKTPOHHUX TEXHOJIOT1H.

P03BHUTOK HOBITHHOTO HAI[IOHAJIBEHOTO KOPIMOPATUBHOTO 3aKOHO-
JABCTBA 3 MPIOPUTETHICTIO IHCTPYMEHTAPIIO TUCTAHIIIHHOTO YITPaB-
JHHSA € a0CONMOTHO 00’ €KTHBHUM, 00yMOBIeHUH sk BuMoramu €C,
CHPUUHATTSIM YKPATHCHKUX IOPHUIANYHHMX 0CI0 KOPIIOPATHBHOTO THILY
K HAAIMHUX MMapTHEPiB, TaK 1 3MaTHICTIO Oi3Hecy (DyHKIIOHYBATH B
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Jlucranniiine IpoBeIeHHS 3araJbHIX 300piB aKIIOHEPiB: CyJacHHIA CTaH. ..

YMOBaxX yMOBaxX KapaHTHHHHX OOMEKEHb MiJ 4yac O0pOTHOM 3 maHe-
miero COVID-19.

Cepen OUCTaHIIMHOTO iHCTPYMEHTApil0 YIpaBIiHHS akKLioHep-
HUM TOBapHUCTBOM OCOOJIMBE MicCIle HAJICKUTH €IEKTPOHHOMY (opMma-
Ti IPOBE/IEHHS 3arajibHUX 300piB aKIliOHEPiB.

Oxkpecnena popma poOOTH 3arabHUX 300piB aKIiOHEPIiB MPOTSI-
TOM TPHWBAJIOTO TIEPIOAY YacCy YCIIIIHO peai3yeTbes B KpaiHax €C
srimno Jupextusu 2007/36/€C. OcobnmuBuii HAyKOBUH iHTEpEC CTa-
HOBHTH CT. 8 JIUPEKTUBH, SIKOIO PENIAMEHTOBAHO YYaCTh Y 3arajbHUX
300pax yepe3 BUKOPUCTAHHS €JICKTPOHHMX 3acO0iB.

Tak, B pamkax 3a3HaueHOi JIMpeKTHBH BU3HAUEHO OPMH 3aCTO-
CYBaHHS €JIEKTPOHHMX 3ac00iB (TpaHCISIIs 3araibHUX 300piB HaKH-
BO, IBOCTOPOHHIH 3B’SI30K y PEXHMMi peaJlbHOTO 4acy); BCTAHOBJICHO
OOMEKEeHHS I0A0 3aCTOCYBAaHHS €JIEKTPOHHHUX 3ac00iB; OKpPECICHO
rapaHTii BCTAaHOBJICHHSI OCOOMCTOCTI aKIlioHepa; 3a0e3neyeHo Oe3re-
Ky €JIEKTPOHHOTO 3B’ S3KY.

VY To#i xe ywac umHHUI 3Y «lIpo akmioHepHi TOBapHCTBa» HE
MICTUTB )KOTHOI HOpMH, sika Oynia O TIPUCBSYEHA O0COOIMBOCTSIM TIPO-
BEIICHHS 3arajlbHUX 300piB aKIiOHEPIB Uepe3 3aCO0M EICKTPOHHOTO
3B’s13Ky. Bommnouac BepxoHa Pama Ykpainu mpuiiHsaia B meprioMy
YUTAHHI TPOEKT 3aKkoHY «IIpo aKIioHepHi TOBApHUCTBaY» (3aKOHOTIPO-
exT Ne 2493 Bin 25.11.2019 p. ), sikuii 3aKpiIItOe Ta TOCUTh ACTAIBLHO
periaMeHTy€e TOCIiIKYBaHy MpOLeAypy MPOBEICHHS 3arajibHUX 300-
piB aKmioHepis.

SIK BKa3yeTbCsl y MOSCHIOBAJIBHIM 3aMUCIi 3aKOHOMPOEKTY, BiH
HanpaBJeHUH Ha BJOCKOHAJCHHS Ta MOAAJBINY rapMOHI3aliIo0 3aK0-
HOZABCTBA MPO KOMIIaHii, 30KpeMa IUIIXOM 3alpOBaPKEHHS MEXaHi3-
My NPOBEIEHHS 3arajJibHUX 300piB 13 3aCTOCYBAaHHSAM EJIEKTPOHHOTO
rOJIOCYBaHHSI.

Hagenene Bume neranizyerscs y 4. 2 CT. 36 3aKOHONPOEKTY, e
BKAa3y€ThCsl, IO 3arajibHi 300pH MOXYTh HMPOBOAUTHCH LUIIXOM OY-
HOTO TOJIOCYBaHHsI (OUHI 3arajabHi 300pH) a0 MUIIXOM €IEKTPOHHOTO
TOJIOCYBaHHS (€TeKTPOHHI 3araibHi 300pn). [Ipu boMy, K BHIITUBAE
i3 4. 7 cT. 50 3aKOHOTIPOEKTY TIPU MPOBECHHI OUYHHX 3arajbHUX 300-
PpiB, aKIlioHEp Mae MPaBo OpaTh y4acTh AUCTAHIIHHO Yepe3 aBTOPH30-
BaHy €JICKTPOHHY CHUCTEMY.
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B iHmmMX cTaTTsaX 3aKOHOMPOEKTY JIETali30BaHO MPOLEAYPY HPO-
BE/ICHHS €IEKTPOHHMX 3arajbHuX 300piB. Tak, 30kpema, HIeTbes npo
T€, 10 B TAKOMY pa3i 3aCTOCOBYBAaTHMEThCA CIelliajbHa aBTOMATH30-
BaHa EJIEKTPOHHA CUCTeMa - MPOTPAMHO-TEXHIYHUM KoMIuieke LleH-
TPaJILHOTO JIETIO3UTAPiI0 MIHHUX MarnepiB, apropuzoBannii HKIIIDP
(m. 2 4. 1 ct. 2 mpoekty Ne 2493). Came 3 HOTO TOTTOMOTOIO 371 ICHFO-
BaTUMETHCS iMeHTH(DIKAIIS Ta peecTpallis BIACHUKIB IIIHHUX TIarepiB
a00 X TXHIX TPEICTABHUKIB IJI y9acTi B 3arajlbHUX 300pax, OTpH-
MaHHS TOKYMEHTIB, TOJIOCYBaHHS Ta y4acTh B OOTOBOPEHHI, MiI0UT-
TS MJICYMKIB TOJIOCYBaHHSI, a TAKOXK Peai3alilo 1HINX 3aBIaHb, sKi
BU3HAYCHI Y 3aKOHOJIaBCTBI.

BigHOCHMHM 100 BUKOPUCTAHHS aBTOPU30BAHOI EIEKTPOHHOT
CHCTEMH BPETYJIBbOBYIOTHCSI Ha MiACTaBi JOTOBOPY, SIKMH akLioHepu
yKiIanaoTs 3 LleHTpanbHuM Jeno3uTapieM LiHHMX nanepiB (4. 3 CT.
42 mpoexty Ne 2493).

Cr. 48 npoekty Ne 2493 BperynboBye BiTHOCHHM NpEICTaBHU-
LITBA aKI[iOHEpa Ha 3arajbHuX 300pax. HoBoBBeneHHIM, sSIKEe BUKIIH-
Ka€ 3HaYHUH iHTepecC Ta € He JI0 KiHIlA 3p03yMUTHM B peajizallii € Te,
10 TIPEICTaBHUKOM aKIliOHEepa Ha 3arajlbHUX 300pax y pasi JucTaH-
IIHOT yJacTi MOXE BUCTYIIATH JIETTO3UTapHa YCTaHOBA, STKa 00CITyTO-
BY€ PaxyHOK y IIIHHUX Ianepax Takoro akI[iOHepa 3a yMOBH, SKIIIO 1€
nepe0adeHo JOrOBOPOM MiXK HUMH. Y TaKOMY BHIIQJIKY JICTIO3UTAp-
Ha YCTaHOBA € MPEJCTABHUKOM aKI[iOHepa BIAMOBIIHO JIO MHCbMOBO
oopMIIEHOTO BOJICBUSIBICHHS LIOJI0 TOJIOCYBAHHS 3 TUTaHb MOPSIKY
JICHHOTO Ta HECE BI/MOBIAAIBHICTh 32 JJOCTOBIPHICTh TEpEIaHHs 1H-
(hopmartii mpo Take BOJICBHUSIBICHHS.

SIK Big3HAYarOTh aHANITHUKH, Hapa3i HE BU3HAYCHO KOHKPETHUX
BHITAJIKiB, KOJHM TIPEJICTAaBHUKOM akilioHepa Oyle caMme Jero3uTapHa
YCTaHOBA, SIKa OOCITyTOBY€ PaxyHOK y I[IHHUX Iarepax, BiIKPUTHM
3aIMIIAETHCS MUTAHHS 100 (popMHU Ta 3MICTYy JTOKYMEHTa, IO Mif-
TBEPIKYBAaTUME TIOBHOBYKEHHS TIpeICTaBHAKA [1].

B pamkax 3aKOHONPOEKTY peTIaMEHTOBAaHO TaKOX MPOIENypy
inenTudikamii Ta peectpartii akiionepis. Tak, 3rigao m. 1 4. 3 crarti
49 3aKOHOMPOEKTY iIcHTH(]IKAIIS aKIIOHEpa B aBTOPU30BAHIN €JIeK-
TPOHHIN CHCTEMI 3IIICHIOETHCS 32 IOTIOMOTOI0 KBaTi(DiKOBaHOTO eJIeK-
TPOHHOTO IU(PPOBOTO MIAMKUCY Ta/ad0 IHIIMX 3aCO0IB EIEKTPOHHOL
inenTugikaiii, o BianoBigawTs BuMoraM, BuzHaueHuM HKI[IIDP,
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A y BiIIIOBITHOCTI 3 4. 6 CT. 49 3aKOHONPOEKTY PEECTPAILis AKI[IOHEPIB
(X mpeACTaBHUKIB) MPOBOAMTHCS 13 BUKOPUCTAHHSM aBTOPHU30BAHOI
CJIEKTPOHHOI CUCTEMH B MOPsKY, nependaueHomy HKLITIDP.

OKkpeMUMH CTaTTAMH 3aKOHOIIPOEKTY PErIAaMEHTOBAHO IpPOIle-
Oypy rosnocyBaHHs. Tak, roJIoOCyBaHHSI 3 MHMTaHb IMOPSAKY JIEHHOTO
3arajgpbHAX 300piB, IO TPOBOASTHCS Yy EIEKTPOHHINA (opmi, 3miiic-
HIOETBCS akIioHnepaMu (iX TpeACTaBHUKAMH) IIITXOM 3allOBHCHHS
OOJIETEHIO Ul T'OJIOCYBAaHHS 4yepe3 aBTOPU30BAHY EJIEKTPOHHY CH-
CTeMy TPOTSATOM CTPOKY, BCTAHOBIEHOTO 0CO00I0, sIKa CKIIMKA€E 3a-
ranpHi 300pu (4. 7 ct. 51 3akoHOmNpoekty). [Ipu oMy OroneTeHb
JUIsl TOJIOCYBAaHHSI Ha €JICKTPOHHMX 3arallbHUX 300pax 3acBiIuyeThCs
3a JIOTIOMOTOI0 KBaJIi()iKOBAHOTO €JIEKTPOHHOTO IHU(POBOTO i IHCY
akiionepa (Horo mpencTtaBHUKa) Ta/ab0 IHIIMX 3aCO0IB €IEKTPOHHOI
inenTugikaii, Mo BiAMOBiIaOTh BUMoram, BusHaueHum HKIITIDP
(a63. 3 4. 5 cT. 52 3aKOHOINPOEKTY).

AHaJli3 HaBeJCHUX MOJIOXKEHb 3aKOHOMPOEKTY JI03BOJISIE CTBEP-
JDKYBATH, 110 3arajoM IpoLexypa NPOBEACHHS eIeKTPOHHUX 3arajib-
HUX 300piB MpOMHCaHa Ha HAJIGKHOMY PiBHIi, IeTaIbHIIIE ITi[3aKOHHE
PETyIIOBaHHs 1010 POBEIEHHS €IEKTPOHHUX 3arajJbHUX 300piB 1O-
BuHHA po3pobuTH i 3arBepautu HKIUIIDP. Takuit nocsix B Komicii
yKe €, aJpKe Ha TIepio] KapaHTHUHHUX 0OMEXEHb ITiJl 9ac O0pOoTHOH 3
naugemiero COVID-19 pimennsm HKUTTP® Bix 16 kBiTHs 2020 p.Ne
196 3arBeppxeHo TuMUacOBHIA TIOPSIOK CKIIMKAHHS Ta TUCTAHIIIHHO-
ro MPOBEICHHS 3arajbHUX 300piB aKI[iOHEpiB Ta 3arajlbHUX 300piB
YYaCHHKIB KOPIIOPATUBHOTO 1HBECTUIIIHOTO (OHY.

Le#t mig3akoHHUI HOPMATHBHO-IIPABOBHI aKT, SIKUM periiaMeH-
TOBAHO MPOBEACHHS IUCTAHIIHNX 3arajJlbHUX 300piB yYaCHUKIB (aK-
[IOHEpiB) OKPEMHUX KOPIOPAIliid, MOXKE CTaTH OCHOBOKO TSI PO3POOKH
HKIIIIDP ocHOBHOTO MOPAAKY CKIMKAHHS Ta AUCTAHI[IHOTO TPOBE-
JICHHSI 3aralbHUX 300piB aKI[iOHEPiB aKI[IOHEPHUX TOBAPUCTB Ta BH-
KOPHCTAHHS aBTOPU30BAHOI €JICKTPOHHOI CUCTEMHU.

[limcymoBytoun yce BuUIIe3a3HadeHe, 3aKOHOMPOEKT No 2493
BapTO OIIHUTH MO3UTHBHO, SK TaKWH, IO BiATOBITa€ MIXHAPOIHIM
CTaHJapTaM MPaBOBOTO PETYIIOBaHHS y cepi AUCTAHIIIHHOTO MTPOBe-
JICHHS1 3araJibHIX 300piB KOPHOPALISMH Ta 3MOKE CIIPOCTHTH MPOIIEC
KOPIIOPaTHBHOTO YIPABIiHHS B aKIIOHEPHUX TOBAPUCTBAX.
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THEORETICAL ASPECTS OF CIVIL
LIABILITY OF OFFICERS OF BODY
CORPORATE MANAGEMENT

The legal personality of a legal entity is embodied in the activities
of its management bodies, the purpose of which is to strive to achieve
the results of business activities and meet other interests of the legal
entity, its participants (founders). However, in the process of interaction
between the management bodies of a legal entity, situations arise
when the participants in such interaction pursue different or mutually
exclusive goals, which is due to the polar desire to secure corporate
interests, which leads to a corporate conflict.

According to Yu. V. Zhornokuy, under the conditions of non-
transparency of the majority of domestic joint-stock companies, their
main advantages are implemented through current management and
decision-making, largely through shadow schemes involving officials
of the corporate governance body. Under such circumstances, it is easy
to underestimate the profit or even harm the legal entity. Therefore,
for a shareholder who has received the appropriate corporate rights,
but does not have a real opportunity not only to influence, but also to
control management decisions, investments are risky.

At the turn of the XX - XXI centuries, the legislation of Eastern
European countries has increased the trend towards convergence of
the national legal system with the legal systems of other countries.
An important factor in effective cooperation in the international
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economic sphere is an effective mechanism for protecting participants
in corporate legal relations, which is achieved by introducing stable
global legal practices into the national legislative space.

One of these is the construction of the legal liability of officials of
the corporate governance body for the harm caused by their actions
in the relevant area.

In Ukraine, the regulatory implementation of this legal structure
is associated with the spread of threats to the stability of the banking
system, such as the implementation of risky operations by banks
(excessive lending to persons associated with the bank).

The study of this institution requires terminological certainty
of the concept of corporate governance, which has more economic
content than legal. Moving in this direction, it should be recognized
that its formula is that the subject of such management is the one who
ensures the legal personality of the legal entity, which is revealed in
its known features.

Consequently, the corporate governance system consists of the
management bodies of the legal entity, which ensure its organizational
unity and participation of the legal entity in civil turnover on its own
behalf. Such bodies are the Supreme management body - the corporate
rule-making body (general meeting of participants (shareholders)
and the executive management body — the management board, the
directorate (director).

Today, there are five main models of corporate governance
that are based on historical, cultural, and industry-specific factors.
(Anglo-American, German, Japanese, Soviet, and post-Soviet). It is
considered that these models of corporate governance have a territorial
context of financial capital concentration. The development of each of
them received not only a theoretical basis, but also a practical scope
of its application. Despite this, the principle of building the corporate
governance structure of a legal entity remains a factor of their unity.

Due to the differentiated nature of corporate governance and the
multidimensional nature of its legal personality, the scope of authority
to manage a corporation cannot be concentrated within the authority
of a single entity.

This variation in the competence of corporate governance bodies

of a legal entity provides for differentiation of the level of legal
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responsibility of their subjects. Its criterion is the content of the activities
of the relevant body in relation to ensuring the legal personality of a
legal entity, through the implementation of such features as the latter’s
structural unity and participation in civil turnover on its own behalf,
which provides for the presence of administrative, economic and
organizational and administrative components.

From the above, the scope of legal responsibility includes subjects
of corporate governance, whose competence includes the exercise of
their executive powers. These are the officials of the executive body of
corporate governance of a legal entity.

This logic, in one form or another, is contained in the Law of
Ukraine «On joint stock companiesy, the article 63 of which establishes
the responsibility of officials of joint stock company for losses caused
to the company by their actions (or inaction), and further in article
89 of the commercial code of Ukraine, establishing responsibility of
officials for damages caused by other than joint stock companies acts
done with excess or abuse of power, actions, committed in violation of
the procedure for their preliminary approval or other decision-making
procedure, and so on.

The studied aspect of the issue establishes the general conditions
of legal responsibility of corporate governance officials. As of today,
the doctrinal definition and normative provision in the legislation
is that such conditions are the unity of the subjective and objective
elements of the tort, which in our opinion is not justified.

The granting of administrative, economic, organizational and
administrative powers to the officials of the corporate governance
body of a legal entity to manage it and the property belonging to it
forms the fiduciary nature of such relations.

In turn, fiduciary relations between a legal entity, its founders
(shareholders) and officials of the relevant corporate governance body
form a different legal model of interaction between them. Confidence
in the integrity and goodwill of the party with whom the principal
is in a relationship based on his trust does not imply that he expects
irrational behavior of the attorney.

Because the fiducia between participants of these relations
creates higher risks of abuse, it is correct, in our opinion, to establish
legal factors of not only reasonable compensation to the injured party,

54




Theoretical aspects of civil liability of officers of body corporate management

which is the institute of compensation of harm as such, but also to
establish the prevention of abuse, other types of malevolent behavior
increased the legal liability of officers of body corporate legal entity
management by exception guilt as a condition of responsibility. In this
method, the existing disparity in the legal capabilities of participants
in the studied trust relationships is balanced, one of which is in a
legally weak state.

It should be noted that these ideas of the rights of the weak side
are formed in the doctrine of the law in the early twentieth century in
the works of J. S. Hambarov. Therefore attempt to justify the existence
of «innocent responsibility» and the distribution of limits on corporate
relations makes sense and has a clear legal tradition.

In the opinion of Joffe A. S. the obligation to compensate the
damage that was caused without fault, has a stimulating effect on
such person — mobilizes this person to look for and introduce into the
sphere the new funds contributing to if not solve, mitigate or reduce
the manifestations of that force majeure. In other words, such a duty
is related to influencing the consciousness and will of the person who
caused the harm, so it is a responsibility.

Thus, the principle of civil liability regardless of the fault of the
delinquent becomes a reasonable balance in ensuring the interests of
the legal entity and the implementation of the professional competence
of the corporate governance body and its officials.

Thus, the basis of professional competence of an official of the
corporate governance body of a legal entity is the objective compliance
of its actions and decisions with the business standard. The level of
such competence should allow this person not only to prevent them
from committing actions or making decisions that may cause harm,
but also to predict the possible negative consequences of their own
professional activities. In turn, establishing the responsibility of an
official, regardless of his guilt, only increases the requirements of care
and attention that are imposed on him.

The following conclusions can be seen from the above.

First, the significance of the fault of an official of a corporate
governance body is leveled by the obligation of the necessary level
of competence, which not only presupposes the predictability of
possible negative consequences of this person’s activities in the field
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of corporate governance, but also requires their prejudice. It is obvious
that the responsibility of a person for the occurrence of such negative
consequences is the result of professional incompetence, that is, guilt.

Therefore, guilt as a subjective attitude of a person to actions
that are committed by it in the field of corporate governance, their
consequences are absorbed by the possibility of not only prejudice,
but also foreseeing possible negative phenomena due to the proper
level of professional competence of the person.

It should be noted that the science of financial management has
developed methods for managing financial risks, the main importance
of which is the functioning of appropriate mechanisms to minimize
their negative consequences, including limited risk concentration,
hedging, diversification, risk avoidance, risk distribution, and so on.

Such a characteristic feature of risk as a manifestation of an
uneven assessment of this objective phenomenon implies the presence
of a level of management qualification and the ability to predict its
occurrence and neutralize the negative consequences associated with
its identification, assessment, prevention and insurance.

Thus, an important feature of the activity of officials of the
corporate governance body of a legal entity is the awareness of
accepting the risks of their activities and managing them. In the above
case, on the one hand protection of the rights, interests and legitimate
expectations of parties to corporate legal relations, including legal
entities increases, and on the other hand, to objectivists threshold
standards of integrity of civil servants of the corporate governance
requirements of their professional competence increase. Through
the principle of «innocent (objective) responsibility» of officials
of the corporate governance body for harm caused when making
and implementing management decisions, the rights, interests, and
legitimate expectations are filled with real content.

Under the above conditions, the reason for the release of such an
official from responsibility is only a case (causa), that is, a circumstance
that the person was not able to foresee by taking appropriate measures
of his professional care, which are required of him under specific
conditions.
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AZIMIHICTpYBaHHS HEJIP)KaBHOTO TEHCIITHOTO (hOHY: CTaH Ta MEPCHEKTHBH. ..

KouuH B.B.

KaHOudam rpuduUYHUX HayK, HayKosul
KOoHcyrnbmaHm cy00i KoHcmumyuitiHo2o Cydy
YkpaiHu, 3asidysay 8i0dirty memodornoail
npusamHorpasosux docnidxeHb Haykogo-
00ciOHO20 IHCMuUMmMymy npueamHo20 rnpasa i
nidnpuemHuymea imeHi akademika @.I. bypyaka
HATlIpH YkpaiHu

AOMIHICTPYBAHHA HEOQEPXABHOIO
MEHCIMHOIO ®OHAOY: CTAH TA
NEPCMNEKTUBU YOOCKOHAJEHHA
®YHKUIN 13 OEPXABHOIO
PEryntoBAHHA PUHKIB PIHAHCOBUX
nocnyr

3akoHoM Ne 79-1X Big 12.09.2019 [4] BHeceHO psij 3MiH 0 3a-
KOHOJIaBCTBAa YKpAaiHU MI0/I0 YIOCKOHAJICHHS (D)YHKIIIH 13 IEP:KaBHOTO
peryinioBaHHs pUHKIB (DiHAHCOBHX MOCIYT, IO CTOCYBAJIOCS Yy TOMY
YHUCIl ASUTBHOCTI HelepKaBHUX MEHCIHHMX (DOHIIB, 30KpemMa B ya-
CTHHI TIEPEHECEHHs PEryIIIOIY0ro BIUIMBY Ha HUX 0 HarioHansHOT
KOMicii 3 I[iHHKX TarnepiB Ta (GOHIOBOTO PUHKY. BiamoBinHO 10 MeTH
3aKOHOMPOEKTY TAKUU MIJXiJ CIPSIMOBAHUN HA «CTBOPEHHS JIEBOTO
MEXaHi3My JEP:KAaBHOTO PEryIIOBaHHS Ta HAIVISIY... CHOPUATHUMYTh
aKTHBi3aIlii PO3BUTKY PHHKIB HEOAHKIBCHKHX (DIHAHCOBHX IOCIYT»

[3].

Okpemi 3MiHH CTOCYBAJHCSl TIPABOBOTO PETYIIOBAHHIO CTAaTyCy
aJMiHICTpaTopa HeJepKaBHUX (piHaHCOBUX MochyT. Tak, 3akoH Ykpa-
ian «IIpo uiHHI manepu Ta QOHIOBHI PHHOK» OYJIO JOMOBHEHO CT.
18-1, KO0 BH3HAYEHO AisUIBHICTH 3 aJMiHICTpYBaHHS HEJCP KaBHUX
neHciiHux GouniB — npodeciiiHa AiSUTBHICTh yYacHHKa (OHIIOBOTO
PHHKY — aZMiHICTpaTopa HelepKaBHOTO MEHCIHHOTO (OHTY, IO MPO-
BaJIUThCS HUM 3a BHHATOPOJY BiJl CBOTO IMEHI Ta Ha IiJICTaBi BijIO-
BIJIHOTO JIOTOBOPY 3 HEAEPKaBHHUM IEHCIHHUM (DOHIIOM; IisIHHICTH
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3 aJMIHICTPpyBaHHSI HEJCP)KaBHUX MEHCIHHUX (OHMIB PETYIIOETHCS
CHeLiaTbHUM 3aKOHOaBCTBOM.

3BepTaourCh A0 CHELiaTbHOTO 3aKOHOaBCTBA — 3aKOHY YKpaiHu
«IIpo HenepxaBHe MeHciliHe 3a0e3neueHHs» (manmi — 3akon 1057) —
KOHCTaTy€eMO, [0 3Ha4YHa YaCTHHA JEP)KAaBHOTO PETyITIOBAHHS ILOJO0
aJIMiHICTpYBaHHS HEJEpKaBHOTO TIeHCIHOTO (hoHTy TIepedyBae TOKH
B MEXax MPaBOBOTO HEBH3HAYECHOCTI.

Taxk, cy0’ekTHUN CKJIaa BITHOCHH Y IIiH cdepi HE 0OMEKYIOTHCS
BUKJIFOYHO HEJICPXKABHUM TMEHCIHHUM (OHIOM, HOTO 3aCHOBHUKAMHU
/ y4aCHMKaMH Ta BKJIaJHUKaMH. « BHyTpilIHI» BiqHOCHHH (B MEXKax
SIKUX JIOZATKOBO JIIFOTH pajia MEHCIHHOro (OHIy, 300pH 3aCHOBHU-
KiB) JIOTIOBHIOIOTHCSl «30BHILITHIMKY (IOTOBIPHUMH) BiJIHOCHHAMH 3
aJIMiHICTpaTOpOM MeHCIHHOTO (OHAY; 0C000I0, IO 3IIHCHIOE yIpaB-
JIHHS aKTHBaMU; 30epiraueM neHciiiHoro ¢ouny. binem Toro, 3axo-
HOJIaBYi BUMOTH IIIOJI0 I[LOTO KOJIA JIOTOBIpHUX CYO’€KTIB € IOCHTH
«OKOPCTKUMM», II0 CTBOPIOE CKIAIHY CHUCTEMY «WICHCHKO-KOpIOpa-
THBHO-JIOTOBIPHHUX» 3B’SI3KIB, y SKili y4aCHHK HaKOINYyBaJIbHOI CHC-
TEMU TeHCIHHOTO CTpaxyBaHHA / yYaCHHUK HEJEPKaBHOTO TIEHCIHHOTO
3a0e3mneueHHs / YIaCHUK MTEHCIHHOTO (POHIY MOXKE TTPOCTO «3a0iTyKa-
TH».

Biamosinao mo 3akony 1057 amMiHiCTpaTOpOM HEIEP>KaBHOTO
neHciiHoro Gouay Moxe Oytu: 1) mpodeciiiHuil agminicTpartop; 2)
OJIHOOCIOHMH 3aCHOBHHMK KOPIOPATHBHOTO MEHCIHHOTO (OHAY, SKHN
MIPUAHSB PillIeHHsI PO CaMOCTIMHE 31HCHEHHS aIMiHICTpYBaHHS Ta-
Koro GoHay; 3) KOMIaHis 3 ynpaBliHHS akTuBaMu. [Ipu poMy Takuii
MOTEHUIHHUA aIMiHICTpaTOp MOBMHEH OTPUMATH JILEH31I0 Ha Mpo-
BaJDKEHHS AisTbHOCTI B HamioHanbHINA KOoMicii 3 IIHHUX MarnepiB Ta
(honrmoBoro puHky (4. 1 ct. 21).

Matoun «Hamip MpOBaIUTH» Ha3BaHy BHIIE HisUTbHICTH (203. 5
4. 1 ct. 21 3akony 1057), ocoba BusiBIsiE€ «OakaHHS 371MCHIOBATH Ii-
suTbHICTE» (4. 1 1. 27 3akony 1057) Ta MOBHHHA BiAMOBIIaTH TaKHM
BuMoraM' (OCKUTBKH Ha pasi IOPSIKY JileH3yBaHHs HeMac) (a03. 23
9. 1 ct. 27 3akony 1057):

1 JlineHsis Ha TPOBAPKEHHS JISUTBHOCTI 3 aMIHICTPYBaHHS HEAEPXKABHHUX
MEHCIHHMX HOHIIB BUAAETHCS FOPHIMYHII 0001 - 0JHOOCIOHOMY 3aCHOBHHUKY KOPITO-
paTHBHOTO NEHCIItHOTO (QOHIY, SKa NPUHHSIIA PINIEHHS PO CaMOCTiifHe 31iHCHeHHS
aIMIHICTPYBaHHS OO (DOHY, 32 YMOBH, III0 TaKa IOPHIMIHA 0c00a Mae TEXHIYHE
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- MaTH CIUTAUYEHUH TPOIIOBUMHU KOIITAMH CIMAMYMHUL KANima
Y po3mipi He MeHw aK 2,5 Minvliona zpugens Ha JCHb NMOAAHHS J0-
KyMeHTiB 710 HarioHanbpHOT KoMicii 3 I[IHHHUX manepiB Ta (pOHIOBOTO
PHUHKY JUTSI OTPUMAHHS ITi€T TieH31i;

- MaTH KAOpu GIONOBIOHO20 KBANIDIKAYILHO20 DI6HS, HANENHCHE
mexHiuHe 3abe3neuenHs ma iHopmayitini cucmemu Ui BEICHHS
TTepCoHi(iKOBAHOTO OONIKY y9acCHHUKIB (OHY, SIKi BiIIOBITAIOTH BH-
MoraM, yCTaHOBIIEHNM HallioHaIhbHOIO0 KOMICIETO 3 IIIHHUX TarepiB Ta
(hOHIIOBOTO PUHKY.

BignoeigHo 10 4. 4 ct. 27 3akony 1057 oco0a, sika oTpumMaia
JIIEH3110 Ha IPOBAKEHHS JiSTILHOCTI 3 aIMIHICTPYBaHHS HEACPIKaB-
HUX MEHCIHHUX (DOHIIB, 30008 13aHa NIOMPUMYEAMU POIMID GIACHO-
20 Kanimany Ha pieHi He MEeHWOoMY, HidC 2,5 MinblioHa epuseHs.

BuHukae 3anuraHHs m0J0 JOIUIBHOCTI (DOpPMYyBaHHS JOIATKO-
BHX JIOTOBIPHUX BiTHOCHH 3 JIIIEH30BAaHOI OPUIAUYHOI 0CO00M0 (Y
BUMNAJIKY 3 mpodeciiinnm agminictpatopom — AT a6o TOB, Binnosiza-
HO 110 cT. 22 3akony 1057), amke 3rigqHo 4. 6 ct. 21 agmiHicTparop
3000B’13aHUM:

- BECTH TIepCOHi(ikoBaHMHN 00K yYaCHUKIB MEHCIHHOTO (HOHTY
BIJIMTOBITHO IO IIOTO 3aKOHY Ta IHITHX HOPMATHBHO-TIPABOBHX aKTiB;

- YKJIaJIaTH TIeHCIiTHI KOHTPAKTH Bij iMeHi IeHCiHHOTO (hOHIY;

- 3a0e3reuyBaTH 3/1iHCHEHHS IEHCIMHUX BHILIAT yYacHUKaM (OH-
Jly y BHIIaJIKaX, epea0aueHuX 3aKOHOM;

- HajaBatu 30epirady pO3MOPSPKEHHS MIOA0 IepepaxyBaHHS
TPOIIOBUX KOIITIB JUISI OTLIATA BUTPAT, IO 3AIMCHIOIOTHCS 33 PaXyHOK
MEHCIHUX aKTHBIB BIAMOBITHO 0 CTATTi 48 IbOTO 3aKOHY;

- HA0asamu NeHCItiHOMY (POHOY a2eHMCHKI Ma PeKIAMHI NOCTY2U,
N06 43aHI 3 11020 OIANILHICI,

- HaJaBaty iHPOPMAIIifO BiAMIOBIAHO 10 YMOB JIOTOBOPY Ta I[LOTO
3aKoHy, a TaKOX 1HITUX HOPMATHBHO-TIPABOBUX aKTiB;

- CKJIAJIaTH BiITOBITHO IO BUMOT IIHOTO 3aKOHY Ta IHITHX HOpMa-
THBHO-TIPABOBHX aKTIiB 3BITHICTh Y cdepi HEACPKABHOTO TIEHCIHHOTO
3a0e3redeHHs, BeCTH OyXranTepchkuil 00K Ta moAaBaTd (iHAHCOBY

3a0e3nedyeHHs Ta iH(opMamiiHi cHCTeMH ISl BEJCHHS NepCOoHi(iKoBaHOTO 00Ky
y4JacHHKIB (pOHIY Ta KaJpH BiANOBITHOTO KBaTiikamifHOTO piBHS, SKi BiIIOBIIAIOTH
BHMOT'aM, yCTaHOBJICHMM HallioHa IbHOK KOMICIERO 3 I[IHHUX MarepiB Ta (HJOHI0BOTO

puHKy (4. 5 cT. 27).
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3BITHICTH NMEHCIHHOTO (POHAY BiAMOBIIHUM OpraHaM BHKOHABYOI Biia-
I¥ Ta paji neHciiHoro GouHmy;

- y MUCBMOBIH (hopmi iH(POPMYBaTH YUACHUKIB HAKOITHMYYBaIbHOT
CUCTEMH TIEHCIITHOTO CTpaxyBaHHS MPO YMOBH 1 MOPSIOK OTPHUMAaHHS
JIOBIYHOI MEHCIT 3a pPaxyHOK KOIITiB, OOJIIKOBAHWX Ha iX 1HIWBITyalb-
HUX TIEHCITHUX paxyHKax;

- BUKOHYBATH 1HIII 000B’S3KN y BUIIAIKAX, ITepen0aueHnX 3aKo-
HOM.

TakuM YUHOM, Jule okpeme 30006 ‘sa3aHHsT HEPUTAMaHHE HOP-
MaJbHOMY (DYHKIIOHYBaHHIO OYIb-sIKOT FOPUIMYHOI 0COOH, 30KpemMa
HAeThCsl PO AisUTbHICT, BUKOHABUOTO OpraHy oprasizamii. Ha min-
TBepIKeHHs i€l Te3n 3BepHeMocs 1o Jupextusu (€C) 2016/2341 Bix
14.12.2016 [1], sixy BiAMOBIAHO 10 IOCTaHOBU Ypsiay Bix 25.10.2017
Ne 1106 Ykpaina mae imruiementysatu 10 31.12.2023.

BianoBigHo 10 3araqbHUX BUMOT YIIPABIiHHS IHCTUTYLIH pode-
citiHoro meHciiiHoro 3a6e3nedenns — 1113 (ct. 21 Hupextusu (€C)
2016/2341) BuMaraetbcs:

- CTBOpEHHs €(DeKTHBHOI CHCTEMH YIPaBIiHHSA, SKa 3a0e3Ieuye
HaJilfHe Ta PO3BAXKIMBE YIMPABIIHHSA I1X MiSUTBHICTIO, BKITFOUAIOTH
aoeKksamuy ma npo3opy Opeanizayiliny CmpyKmypy 3 Yimkum po3nooi-
JIOM ma 8I0N0GIOHUM PO3N00LIOM 8i0N0BI0ATLHOCIE MA epheKxmUBHOIO
cucmemoio 3abesneyenms nepedayi ingopmayii;

- cHCcTeMa YIpaBIiHHS MOBMHHA OyTH MPOMOPLIHHOI pO3MIpY,
XapakTepy, MacTady Ta ckiagHocTi aisubHocTi 1TTT13;

- MHCHMOBA TONITHKA IIOAO YMIPaBIiHHS pPU3MKAMH, BHYTpIil-
HBOTO ayJUTy Ta, 32 HEOOXIJHOCTI, aKTyapHHUX Ta HIOPSAOHUX GUOIG
OisnbrHocmi. Lst mucbMoBa MOJITHKA MiJUIATae HONEpeIHbOMY 3aTBEp-
JOKEHHIO Kepiehum abo HarnspoBuM opranoM IT1113 i nmepernsnaerbes
IIOHAWMEHIIIe KOXKHI TPH POKHU Ta aanTyeThCs 3 OISy Ha Oymb-sKi
CYTTEBI 3MiHH y BIATIOBIAHIN CHCTEMI UM Tay3i;

- e(eKTHBHA CHCTEMa BHYTPIITHHOTO KOHTPOJIIO (aAMiHICTpaTHB-
Hi Ta OyXraJaTepchbKi MPOIEAYPH, CHCTEMa BHYTPIITHHOTO KOHTPOITIO
Ta BIATOBITHI MEXaHI3MH 3BITHOCTI Ha BCIX PIBHAX);

- pO3yMHI 3aX0H JUTs 3a0e31eueHHst 0e3MepepBHOCTI Ta peryJsip-
HOCTI y BHKOHAHHI CBO€i JISUTBHOCTI, BKJIIOYAIOUM PO3pOOKY IJIaHiB
JIifl Ha BUMAQJI0K HA/I3BUYANHUX CUTYAIlil;
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- II1I13 noBuHHA MaTu MPUHAKMHI BOX OCi0, sIKi €()eKTUBHO Ke-
pyrotsb III13. [lepkaBu-uieHr MOXKYTh JI03BOJIUTH JIUILE OJIHINH 0CO01
edpexruBHO kepysatu II1113 Ha 0CHOBI OOTPYHTOBaHOI OLIIHKH, ITPOBE-
JICHOT KOMIIETEHTHUMH OpTraHaMH.

OKpeMo CITiJT HaroJIOCHTH, 1110 «30BHIIIHI» BIAHOCHHU (ayTCOp-
cuHr), BiamoBigHo A0 cT. 31 Jupexrusu (€C) 2016/2341 He moBHUHHI
peaizoByBaTHCS TAKMM YHHOM, 100 11¢ TIPH3BETIO 10:

a) TIOTIPIICHHS SIKOCTI CUCTEMH YIIpaBIiHHs BignosigHoto IT1113;

b) HagmipHO 30iTbIITy€E OTIEpaIiitHIN PU3HUK;

C) MOTIpIICHHS 3/IaTHOCTI KOMIIETEHTHIX OPraHiB KOHTPOJIIOBATH
norpumanns ITIT13 cBoix 3000B’s13aHb;

d) migpuB MOCTiIHOTO Ta 3aJ0BIILHOTO OOCIYTOBYBaHHS YJICHIB
Ta OeHedimiapis.

Takum 4rHOM, MOJICIb aJMIHICTPYBaHHS HEICPIKABHOTO IEHCIH-
HOro (pOoHIY 1HILIOI IOPUAMYHOIO 0CO00I0 BiAMOBiIHO 10 acquis €C
II0/I0 IHCTUTYIIiH TPOQeCiitHOro EHCIIHOTO 3a0e3eYeHHS € CKOpIIIe
BHHATKOM, a Hi)K MMPaBWIJIOM. Y HACTYITHOMY iCHY€ HarajbHa 1morpeda
SIK 'y pO3poO0Ili JTIIEH31MHUX YMOB Ta BUMOT JI0 YYaCHHUKIB BiIHOCHH 3
HeJep>KaBHOTO MEHCIHHOTO 3a0e3MeUeHHs, a TaKOXK BHBAKEHOTO TIifI-
X0y O IMIIEMEHTAIlil €BPOTIEUCHKUX CTAHAAPTIB MIOI0 KOPIIOPATHB-
HOTO YTPaBIiHHA HEACPKaBHUMHU MEHCIHHUMU (OHIaMU, PaKTHIHO
OIITUMI3YIOUH MOJIETIh WICHCHKHX Ta JOTOBIPHUX BiHOCHH. HuHI Bxke
BKJIIOYEHO JI0 TIOPAJKY JEHHOTO MapiaMeHTy BiJMOBIAHUN 3aKOHO-
MPOEKT [2], OfHAK iICHY€E BEIMKUN CyMHIB Y TOMY Y CTaHE BiH HOBUM
eTaroM y peopMyBaHHI JOCTIIKYBaHUX BIJTHOCHUH.

1. Directive (EU) 2016/2341 of the European Parliament and of the Council
of 14 December 2016 on the activities and supervision of institutions for
occupational retirement provision (IORPs). URL: https://goo.su/2KqB
(0ama 36eprennsi: 09.10.2020).

2. 3akononpoexm 3058 sio 11.02.2020. URL: https://goo.su/2kqf (0oama
3eepnenns: 09.10.2020).

3. 3axononpoexm Ne 1069-2 io 06.09.2019. URL: https://goo.su/2kPR
(0ama 36eprennsi: 09.10.2020).

4. Ilpo eHecenHs 3MiH 00 OeAKUX 3AKOHO0A84UX akmie VKpaiHu ujo0o yoo-
CKOHANeHHsT (DYHKYIU 13 0epiCca8HO20 pecy08ants PUHKIE (IHAHCOBUX

nocaye: 3axon Yrpainu. Bioomocmi Bepxosnoi Paou Yxpainu. 2019. Ne
44. C. 277.
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Kpaseub B.I.

acrniipaHmka kaghedpu cydo4uHcmea
HaeyvarnbHo-Hayk08020 HpUOUYHO20
iHcmumymy JBH3 «[lNpukapnamcbkul
HaujoHanbHUU yHigepcumem imeHi Bacurns
CmecgbaHuKka»

PONb HAMNAQOBOI PAOU B
AKUIOHEPHOMY TOBAPUCTBI

HarnsimoBa paga - eQeKTHBHUI iHCTPYMEHT B KOPHOPATHBHOMY
yIpaBiliHHI aKI[ioHepHOTO ToBapucTBa (namni- AT), manka, Bij sKoi 3a-
JIe)KaTh B3aEMHHU MK aKLIOHEPaMH, 3aXUCT iX MpaB Ta NPUHHSITTS
CTpaTeriyHux pilieHb Y TOBAPHCTBI.

3MiHa Koa il TOBHOBaXkeHb BiOynaach 3 npuiHATTIM Y 2008 pori
3axony Ykpainu «IIpo akuionepHi ToBapucTBa» (Iai- 3aKoH), SIKUM
3017BIIIEHO MOXIIMBICTh HAIVISIIOBOI pajil, SIK OpraHy YIpaBIiHHS,
Oparu y4acTh y npoluecax TOBapHCTBa, 30KpeMa: OpraHizalis 3arajib-
HUX 300piB, BUILIATa AUBIACHIB, YKJIAIAHHS PI3HUX BHIIB ITPaBOYH-
HiB, BUITYCK €MIiCIHUX I[IHHUX IarepiB Ta iHme. Takok, BU3HAUYEHO
MMATaHHS, K1 HAJIeKaTh 10 BUKITIOYHOI KOMITETEHIII1 HATJISIIOBOT pajy,
1HaKIIe Ka)Ky4H, MMTAaHHS, SKI HE MOXKYTh OyTH TepesiaHi 1HIINM Op-
raHam ToBapucTtBa [1].

VY 3B’S3Ky 3 NPUUHATTSAM BHINE3TaJaHOTO 3aKOHY, 3aTBEPIKCH-
HSl YaCTWHH KIIIOYOBHX PILLICHb Ta IIAaHYBaHHS PO3BUTKY TOBapHUCTBA
MepeIuI 3 BAKOHABUOTO OPraHy 10 HaIvIsIIOBHX pajl. TakuM 4uHOM,
3MIHUJIACh POJIb HAIVISIIOBUX PaJl, SKI OTPUMaJIM KOHTPOJIbHO-HATIS-
JoB1 (pyHKIIT.

BaxxnuBa 0coONMuUBICTh HIMEIIFKOT MOJIENTi - 3aKpITUICHHS 3a Har-
JSII0BOIO PaJiol0 TifbKM (QYHKLIM KoHTpomo. HarmsmoBa pana, Ha
BIIMIHY BiJ pagul AWPEKTOPIB aMEPHKAHCHKHX KOPITOpAIii, HE 3a-
WiMaeThCsl OaraThbMa MHUTAHHIMH Oi3Hec Bapro 3ramartw, cepem HOp-
MaTHBHO-TIPABOBUX aKTIB YKPaiHCHKOTO 3aKOHONABCTBa [IpuHIMTIH
KOPIIOPAaTHBHOTO YIPaBIiHHSA, 3aTBEp/UKEHI pinieHHsM HarionanbHoi
KOMICi1 3 IIHHKX narnepiB Ta GoHI0BOTr0 puHKY Bix 22.07.2014 Ne 955,
SIK1 MalOTh PEKOMEHAALIHHIN XapaKTep Ta aJanToBaHi 0 MPaBHI Ta

peKoMeHaaliil €BponeichKoro corosy. Y BiamosinHocti 3 [IpunHuu-
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MaMH¥ - HaIMsI0Ba paja 3abe3neduye cTpaTeriuHe KepiBHUITBO Aisib-
HICTIO TOBapUCTBa, KOHTPOJIb 32 JisUIbHICTIO BUKOHABUOTO OpraHy Ta
3axHCT MpaB yCix akuioHepis [2].

Ha cproronuinmHiii 1eHp 3aKOH BU3HAYA€E, 10 HATIIAIOBA pajia aK-
[IOHEPHOTO TOBAPUCTBA € KOJETiaTbHUM OPTaHOM, IO 3JIHCHIOE 3a-
XHCT TIpaB aKI[iOHEPiB TOBAPHCTBA 1 B MeKaxX KOMIIETEHIIii, BU3Ha4e-
HOI CTaTyTOM Ta ITUM 3aKOHOM, 3IiHCHIOE YIIPaBIiHHS aKIliOHEPHIM
TOBApPUCTBOM, a TAKOXK KOHTPOIIIOE Ta PETYIIOE MisUTbHICTh BUKOHAB-
goro oprany (ct. 51) [1].

Sk 3a3nauae JlanteB B.1., Hamisig0Ba pajia € BaXIMBUMU €JIEMEH-
TOM YTIPaBIiHHS TOBAPHCTBOM, SIKa € CBOEPITHUM «Oydepom», moce-
PEIHUKOM MK MpaBIiHHIM Ta aKI[iOHEpPaMH, TMPEICTABHUKOM iXHiX
inTepeciB. Benukuii BIUTUB MatoTh 33/1a4i, 000B’SI3KHM Ta IiJIi TOKJIaJe-
Hi TIepe]] HarIAJ0BOIO PaJiolo, TaK sIK 1€ BIUTUBAE Ha 3aBAHTAKCHICTD,
sika OyBae HaJAMipHOIO. Lle 4acTo HeraTuBHO BIJIMBAE HA JOCATHEHHS
pe3yibTaTiB, YIpaBIiHHS Ta ASUTEHICTH TOBAPUCTBA 3arajiom [3].

Jany npoGreMy MOKHA BUPIIIATH IUISIXOM PaIlioHAIEHOTO BUKO-
pUCTaHHA TPYAOBHX, iH(QOpMaIliitHuX, (piHAHCOBUX Ta IHIIMX pecyp-
CiB, 5IKi € TIepeTyMOBOIO (hOPMyBaHHS €(DEKTUBHOTO CKIJIATy Ta CTPYK-
TypH HAJISIIOBOI paJiv.

BpaxoByroun cydacHWi pO3BHTOK €KOHOMIUYHUX IPOIICCiB, BBa-
JKaro, 10 KPIM 3aXUCTY MpaB akKI[iOHEPIB Ta KOHTPOJIIO 32 JiSIbHICTIO
BUKOHABYOT'O OpraHy, poJib HAINISZI0OBOT Payl CIIiJl 3MIHHUTH, JO/IABIIN:
BHYTPIIIHI KOHTPOJIb Ta €)EKTUBHE yNPaBIiHHS PU3UKaMHU B TOBa-
PHCTBI.

Kpim Toro, HeBnoB3i micist 3arBepkeHHs [IpuHImIiB Kopropa-
TUBHOT'O YIIpaBIiHHSA, Oy0 npuiiHaTo 3akoH Ykpainu «IIpo BHeceHHs
3MiH JI0 AKX 3aKOHOJIaBYMX aKTiB YKpaiHU MI0JI0 3aXHUCTy MpaB iH-
BecTOpiB «. L[uM 3aKkOHOM 3MiHEHO aKIEHTH Y AiSUTBHOCTI HAIJISIOBOL
paam, o BiANOBiNaE imesM, 3aknaaeHnM y [IpuHimmax koprmopaTus-
HOTO yrpaBitiHHA. [Tics mpuiHATTS, BUINE3TaJaHOTO 3aKOHY B YKpai-
Hi [TOYaB TIATH IHCTUTYT «HE3AJCKHUX TUPEKTOPIBY», SIKUN BPETYIHO-
BaHWA, 3aKOHOM [4].

AnekceeBa O.€. BBaXxae, 110 CIIBIPAIIOIOYN 3 BUKOHABYUM O-
TaHOM HarIsZIoBa pajia BU3HAYA€ BEKTOP PO3BUTKY aKI[IOHEPHOTO TO-
BapHUCTBa Ta METY JISUILHOCTI, @ 3rOJIOM 31MCHIOE KOHTPOJIb IO il
edpexTuBHOCTI. Tak, K HarIsAOBa paja € KOHTPOIIOIYHM OpPraHoM,
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3a HACJIIJJKOM BHKOHAaHHS BHUKOHABYMM OpPraHOM CBOiX OOOB’SI3KiB,
3MIIACHIOE OLIIHKY HOTO MisuTbHOCTI. Takox, HarIsA0Ba pajia MOBUHHA
OpTaHi3yBaTH HAJArO[XKEHY CUCTEMY BHYTPILIHBOTO KOHTPOJIIO, TOMY
MTOBUHHA OyTH JIIEBUM Ta HE3aJEKHUM OpraHoM [5].

Tomy, no ckiamy HamIsAAOBOI pajau, TMOBHHHI BXOAWUTH Tpode-
ClOHa/IM Ta JOCBIJUYEH] WIEHHU, sIKI He MarOTh HIIKHUX 3B s3KiB i3 AT.
BpaxoBytoun 1e, BBa)Ka€Mo, IO /IS HAJIEKHOTO (DYyHKITIOHYBaHHS
HaIISI0BOI paau, He0OX1THO ¥ CTaTyTi MPOMUCATH BUMOTH J0 YicHa
HaIIS0BOI pajd, MO0 OCBITH, OOI3HAHICTH B cdepi CKOHOMIKH Ta
OyXraJiTepchKkoro oOIMiKy.

Baxnuy posb y misuibHOCTI AT BiflirparoTh crieniajibHi OpraHu
— KOMITETH, METOIO SIKHX € JICTaJIbHE OTPAIFOBaHHS MUTaHb KOPIOpa-
TUBHOTO yTPaBIiHHSL.

OfHUM 13 MIIXOAIB 3 YIOCKOHAJICHHS POOOTH HAIVISIOBOI paju
SIK OpraHy, SIKHH 3[1MCHIOE 3arajibHe KepiBHUUTBO AisUIbHICTIO AT, €
CTBOpEHHS Y ii paMKax CHelmialbHUX OpraHiB — KOMITETiB, METOFO Ii-
SUTBHOCTI SIKMX € OLIBII JeTaTbHe BUBUYSHHS BAYKIIMBHUX MTUTAHD MEPE]]
BHHECEHHSM iX Ha PO3TIISA]] HATVIAIOBOI pajH 1 MiArOTOBKA PEKOMEHIa-
IiH 71 TPUAHATTS 32 HUMU pirmeHs. OTxe, KOMITETH MOXKYTh TTepe-
JIaTH HATJISOBIH pasii AesKi TOBHOBAYKCHHS.

E.H. KopeneB moBoauTh, mo (HyHKITIT HAMISI0BOI pagud 0OMexy-
IOTBCSI CIOCTEPEKEHHSIM. BiH peKkoMeH Iye ISt TIOKpAaIeHHs CUTYyaIlii
BIIPOBADKEHHSI CUCTEMH KOoMiTeTiB HarmsanoBoi paau, cepen siKux Mo-
KyTh OyTu Komitert 3i cTparerii i momituku, KoMiteT 3 manyBaHHS i
OromkeTyBanHs, KomiTeT 3 paB akiioHepiB 1 pO3KPUTTIO iHPOpMaIii,
Komiter 3 Bunaropon i npusnauenss uienis [Ipasninus, Kowmiter 3
ayaMTy 1 TOTpUMaHHS 3aKOHOAABCTBa [6, c.124].

OnHak, MA BBa)Ka€MO, IO HASABHICTH BEIUKOI KIJIBKOCTI KOMi-
TETIB, HE € TapaHTi€l0 e(eKTUBHOTO (YHKIIOHYBAaHHS HAIJISIOBOL
paau. BumesasnavyeHi QyHKIlii KOMITETiB, MOXXHA PO3IMOILUIATH MiXkK
OCHOBHHUMU HAasIBHIMH KOMITETaMH.

[TopiBHsIPHUE aHAJI3 HAIBIIOBOI panu, sSkuid mpoBena CyIrko
€.0, nemMOHCTpy€E HaM, IO HarIsAAo0Ba paaa B Kutai, Ha BiIMiHY Bix
HarsI0BOI paau B HimeuunHi i YkpaiHi, He BIAMOBIJA€ 32 BaXIIMBI
kamitanoBkiuaneHus AT. [To cyti B Kurai dyHKkIiero Hamsa0B01 pajau
AKI[IOHEPHOTO TOBAPUCTBA 3 OOMEKECHOIO BIAMOBINAIBHICTIO € BHY-
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TPILIHIA KOHTPOJIb Paau AUPEKTOPIB 0€3 ydyacTi y BaXKJIIMBUX MPOLe-
cax MPHUHATTS PIllICHb.

VY Kurai HarnsgoBa paia He Mae MpaBa MPU3HAYATH 1 3BUTBHS-
TH TUPEKTOPIB 1 KEPIBHUKIB, & TOMY €(DEKTUBHICTh CITIOCTEPEKECHHS 1
KOHTPOJIIO 32 JisITbHICTIO BAKOHABYOTO OPTaHy KOMITaHii € HU3BKOIO.

dopmyBaHHS 1 AISUTEHICTH HATIISAOBOT pajyl - KIIFOYOBUH 1HCTPY-
MEHT BHYTPIIITHHOTO KOPIIOPATHBHOTO yIPaBIiHHA B KoMmaHii. Har-
JIAI0Ba paga MoEHyE B 001 KOHTPOJILHO-MOHITOPHHTOBI Ta CTpare-
riuni ¢yskmii. HamsamoBa pana 3maiiicHIOE cTpaTeridyHe yHpaBIiHHA
CYCIIJIbCTBOM, BU3HAYa€ OCHOBHI NMPHUHIIMIIK 1 MiJIXOU IO OpraHi3a-
1ii B CyCHiJIbCTBI CHCTEMH YNPABIIHHA PU3HKaMHU Ta BHYTPILIHBOTO
KOHTPOJTIO, KOHTPOJIIOE AisTIbHICTh BUKOHABYMX OpPTraHiB TOBAPHCTBA,
a TakoX peanisye iHmI KiIro4oBi QyHKHil. be3 edextuBHOi podoTn
HaIISIOBOI Pajiv, BOHA 3aBJa€ IIKOJIHU MisTIbHOCTI KOMIAHII 1 Hece J10-
JIATKOBi TUTHKW BUTPATH.

BpaxoBytoun BuIIIe3a3Ha4YeHEe, POJIb HATISAOBOI pajidl y CUCTEMI
OpraHiB KOPIIOPATUBHOTO YIIPABIIHHS Bilirpae HEaOUSAKy POJIb MpU
HaJIe)KHOMY HaJaro/yKeHHI BCiX eJIeMEHTIB HarsioBoi paan. dopmy-
BaHHs ¢()eKTUBHOI Ta (PYHKIIOHATLHOIT HAIJISIOBOI pajd TO3BOIHTH
00’€KTUBHO OIIHIOBATH TOBapHWCTBO Ta TIABUINUTH IOBIPY iHBECTO-
piB.
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O0KmMOp pUdUYHUX HayK, rpogecop,
rnpoghecop kaghedpu yusinbHo20 npasa Ne 2
HaujoHarnbHO20 ropuduyHO20 yHigepcumemy

imeHi Spocniasa Mydpozo

Loao 3ACTOCYBAHHA O3HAKU
CNEUIANTIbHUX ABO EKCKITFO3SUBHUX
MPAB Y PO3YMIHHI 3AKOHY YKPAIHU

«MPO NYBNIYHI 3AKYNIBII» A0
AKUIOHEPHOIO TOBAPUCTBA (AK
3AMOBHUKA)

VY 3akoni Ykpaian «IIpo my6miuni 3akymiBii» chopMyab0BaHO
BH3HAYEHHS CTIENiabHIX a00 eKCKIIIO3NBHUX IPaB, a caMe HassBHICTb
CHerialbHUX a00 eKCKITIO3UBHUX MPaB — MMpaB, HAJJAHUX y MeXKax I10-
BHOB&)XEHb OPTaHOM JIEP’KaBHOI BIagu abo OpraHOM MiCIIEBOTO ca-
MOBPSTYBaHHSI Ha Mi/ICTaBi Oy/b-sIKOTO HOPMATHBHO-TIPABOBOTO aKTa
Ta/ab0 aKTa IHAMBIAYyaIbHOI i, 10 OOMEKYIOTh NPOBAKCHHS i-
SUTBHOCT1 Y cpepax, BU3HAYCHHUX [IUM 3aKOHOM, OJTHIEIO UM KiJIbKOMa
ocobamu, 1110 iICTOTHO BIUIMBA€E HA 3/IaTHICTH IHIIUX OCIO MPOBAJUTH
JUSUTBHICTB Y 3a3Ha4eHUX cepax.

[Ipoananizy€eMo 1ie MOIOKEHHS 10 YaCTHHAX.

[lomo mepmioi YacTUHU SK aKTy 1HAWBIMyaldbHOI il MTUTaHb HE
BUHMKAE; BIHOCHO JPYroi YaCTUHU BHHHUKAE MUTAHHS caMe ILOAO
oOMe)keHHs. SIKIo cy0’€KT OTpUMaB JTIEH3i0 (03B1T) Ha 3/MiHCHEH-
HS TIEBHOTO BHJIYy TOCIIOAAPCHKOT MisSTTBHOCTI, TO YOMY IS TisUTBHICTH
Oyme BBaKaTUCS 0OMEKEHOIO 1 YoMy BOHA OyJie iICTOTHO BIUIMBATH HA
3[IATHICTH 1HIINX OCI0 MPOBAAWTH MiSIBHICTD Y 3a3HadeHNX cdepax?
BigmogigHo 10 4. 2 c1. 14 ['ocnoaapchKoro Kojekcy YKpaiHu MpaBo-
B 3acajiy JIIICH3YBaHHS, [IATCHTYBaHHS IEBHUX BU/IIB TOCIIOAAPCHKOT
JUSUTBHOCTI Ta KBOTYBaHHSI BU3HAUAIOTHCS BUXOSIUM 3 KOHCTHUTYIIiH-

66



IIlono 3acTocyBaHHS O3HAKH CHELiaIbHUX a00 eKCKIFO3HBHUX IIPAB...

HOTO TIpaBa KOXKHOTO Ha 3J[IHCHEHHS MiANMPUEMHUIILKOI JISUTBHOCTI,
He 3a00pOHEHOI 3aKOHOM, a TaKOXX HPUHIMIIIB TOCIHOAAPIOBAHHS,
BCTaHOBJIEHHX y cTaTTi 6 mporo Koxmekcy. Cepex nux NpUHLIUIIB —
3a0e3IeveHHs] EKOHOMIYHOI 0araTOMaHiTHOCTI Ta PIBHUM 3aXUCT Jiep-
JKaBOIO yCiX cy0’€KTiB roCIoJaplOBaHHs; CBOOOAA MiAMPUEMHUAIIEKOL
TISUTBHOCTI Y MeXaX, BU3HAYEHUX 3aKOHOM; BUTBHUH pyX KaliTaliB,
TOBapiB Ta MOCTYT HA TepUTOPii YKpaiHW; 0OMEKEHHS JEepPKaBHOTO
peTYIIOBaHHS €KOHOMIYHHUX IPOIIECIB y 3B 3Ky 3 HEOOXiTHICTIO 3a-
OC3IeUCHHSI COIIANBHOI CIPSIMOBAHOCTI €KOHOMIKH, M0OpPOCOBICHOL
KOHKYPEHIIIT Y MiJAMPUEMHUIITBI, €KOJIOTTYHOTO 3aXUCTy HACCICHHS,
3axXHCTY MPaB CIIOKUBAYIB Ta OE3MEKH CYCIiJIbCTBA 1 JIEPIKABH; 3aXUCT
HaIlOHAJILHOTO TOBAPOBHPOOHMKA; 3200pOHA HE3aKOHHOTO BTPYYaH-
Hsl OpTaHiB JIepKaBHOI B Ta OPraHiB MiCLIEBOIO CAMOBPSITyBaHHS,
X mocagoBUX 0ci0 y TOCTIONApChKi BITHOCHHU. A, HAPUKIIAM, Yy CTaT-
Ti 6 3akoni Ykpainu «lIpo TemnonocrauaHHs» BU3HAYCHO MPUHLIUIH
JeprkaBHOI MOMITHKY Y cdepi Tertonoctayans. Cepen HUX — CIPH-
SIHHSI PO3BUTKY KOHKYPEHTHHX BITHOCHH Ha PUHKY TEIJIOBOI eHeprii.
Binmoixgrao 10 ct. 15 nporo 3akoHy, 3acajaMu JepKaBHOTO PETYITIO-
BaHHS MisUTBHOCTI ¥ c(hepi TEIIOMOCTauaHHs € 3aro0iraHHsI MOHOIIO-
JTi3arii Ta CTBOPEHHS YMOB JJIsT PO3BUTKY KOHKYPEHTHHUX BiTHOCHH Y
cepi TerIOMOCTAYAHHS.

3rigHo 3 1. 9 u. 3 cr. 3 3akony Ykpainu «IIpo HarioHaIBEHY KOMi-
Cit0, 110 3[IHCHIOE JIEPKaBHE PETYJIIOBAHHS y chepax SHEPreTUKU Ta
KOMYHAJIbHUX TTOCIIYT» 13 OCHOBHHX 3aBaHb Peryssitopa € CopusHHS
PO3BHUTKY KOHKYPEHIIi1 Ha pUHKax y chepax eHepreTuku Ta KOMyHallb-
HuX nocayr. Y 4. 1 ct. 20 3akoHy BU3HaueHO, 110 Perynstop 3ailicHIoE
MOHITOPHUHT ()YHKLIOHYBaHHS pUHKIB Y c(hepax eHEepreTUKH Ta KOMY-
HAJIBHUX MOCIYT, SIKUH 3a0€3MeUyeThCs IIUISIXOM [IPOBEICHHS aHaIli3y
Ta OIIHKH, 30KpeMa: PiBHS MPO30POCTi Ta KOHKYPEHIIi HA pUHKaX Y
cdepax CHEPreTUKH Ta KOMYHAIbHUX HOCIYT.

VY BU3HaueHUX 3aKOHAX HIYOTO HE CKAa3aHO LIOAO0 OOMEXKEHHS
MIPOBADKEHHS MIsITBHOCTI, a HABMAKW BU3HAYCHO TPO MOXKIIUBICTH
3I1HCHEHHS TISJIBHOCTI.

VY Jlucti MiHicTepcTBa PO3BUTKY €KOHOMIKH, TOPTIiBII Ta Cillb-
cpKoro rocrojapersa Ykpainu Bix 04.06.2020 p. Ne 3304-04/34929-
06 3a3HaveHo, M0 KOHKPETHI KPHUTEpii /Ui BU3HAYCHHS HAsBHOCTI
crienianbHuX ab0 EKCKIIO3MBHUX MMPaB B KOHTEKCTI 3aKOHY MOXHA
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chopMyIIOBaTH Ha MiJACTaBI TaKWX MIPKyBaHb, SIKi MOOyHZOBaHI Ha
JIOTII «BiJ] 3BOPOTHOTO», TOOTO, Yepe3 PO3YMIiHHS BHIIAJKIB, KOJIH
creliaibHe/SKCKITF03UBHE TIPaBO He BUHUKAE. OTxKe, CreliaibHe/eKe-
KITFO3MBHE TIPAaBO HE BUHHKAE Y pa3i SKIIO0 OCOOH BOJOMIFOTH TAKHMH
IpaBaMu He Ha MiJCTaBi Oy/Ib-sSKOr0 HOPMAaTHBHO-TIPABOBOTO aKTa Ta/
abo0 akTa IHAWBIAyabHOI /il OpraHiB qepKaBHOI BIaau a0 OpraHoM
MiCIICBOTO CAaMOBPSITyBaHHS, 0COOH BOJIOMIIOTh TAKUMH TIPaBaMH, OI-
HakK Taki IIpaBa He 0OMEXYIOTh TIPOBAHKCHHSI MIsTBHOCTI y cdepax,
BU3HAYEHUX IIUM 3aKOHOM, OJHICIO YU KUIbKOMa 0co0aMu, 1110 iCTOT-
HO BIUTMBA€E Ha 3/[aTHICTh 1HIITUX OCIO MPOBOIUTH JIISIIBHICTD Y 3a3Ha-
yeHux cepax; 0coou oTprMaa Taki Ipasa 3a pe3yJibTaraMu KOHKYP-
CciB (TeHIepiB, MpoLeAyp 3aKyIiBenb), iHdopMallis TPO MPOBEICHHS
SIKUX Pa30M 3 KPUTEPIIMHU BiJ0OpY MONEPEIHBO OIPIITIOHIOBAITUCS
Ta OyJa HasBHA y MyOJiYHOMY JOCTYIi, MOKJIMBICTH y4acTi y Takux
KOHKypcax (TeHaepax, IpoLeaypax 3aKyIiBesb) He Oyiaa oOMexeHa Ta
SIKIIO HaJIaHHS TaKWX IpaB 371HCHIOBAIIOCS Ha OCHOBI 00’ €KTHBHUX
KpHUTEpIiB.

Binmosigao mo myHkTiB 1 Ta 2 mpeamOynn MixkiHCTYLIHHOT yroau
Mk €BporneiicbknM napiaamenToM, Pamoro €C ta Komiciero €C mromo
3araJbHAX HACTAHOB, CIIPSIMOBAHHMX Ha 3a0e3MeUeHHs SKOCTI MPOEeK-
TyBaHHS 3akoHOmaBcTBa CriBTOoBapucTBa Bif 22 TpymaHs 1998 poky
(1999/C 73/01), cepen 3araJibHUX MPHUHIUIIB HOPMOTIPOCKTYBaHHSI,
1[0 MICTSIThCS B 3rajiaHii MIKIHCTUTYIIHHIN yro/i, BKa3y€eThCs, 110
MIPOEKTHU aKTiB 3aKkoHOAaBcTBa €C MarOTh BUKJIAJATUCH SICHO, TPOCTO
Ta 4iTKO. [IpH 1IbOMY NMPOEKTH aKTiB MalOTh BUKJIAJIATUCh Y TEPMiHAX
Ta CHHTAaKCUYHUX CTPYKTYpax 3 ypaxyBaHHSIM 0araTOMOBHOI IPHUPO-
I 3akoHOMaBcTBa €C; MOHATTS YU TEPMIiHOJOTIS, crerudivuHa s
OyIb-sKO1 HaIlIOHAIFHOI MTPABOBOT CHCTEMH MalOTh 3aCTOCOBYBATHCH
o0epexHo. TepMiHOIOTis, 1[0 BUKOPHCTOBYETHCS B IEBHOMY aKTi, Ma€e
OyTH CTIHKOIO, €JIMHOIO, SIK B MEKaX TaKOTO aKTa, TaK i B YChOMY Ma-
CHBI BXXE YHHHUX aKTiB, 0COOJUBO THX, IIIO CTOCYIOTHCS OAHIET chepn
peTyIIOBaHHSA. [MEHTHYHI TOHATTS MalOTh OYTH BHPaXXEHI OTHAKOBHU-
MH TE€PMiHAMH, HACKUIBKHU 116 MOXKIIUBO, 0€3 BIIXWJICHHS BiJ iX 3Ha-
YCHHSI y 3BUYANHIN, FOPUAMYHIN UM TEXHIUHIA MOBIi. BignoBimHo 10
NyHKTY 14 MiKIHCTUTYHIHHOT Yro/, SKIO TEPMiHH, 110 BUKOPUCTO-
BYIOTBCSI B aKTi HE € OJIHO3HAYHUMH, BOHH MalOTh OyTH BHU3HAYCHI pa-
30M B OJIHI{ CTATTi Ha MOYaTKy HOPMATHUBHOIO aKTa.
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Takum unHOM, y 3akoHi Ykpainu «IIpo myOmiuHi 3aKymiBii» He
YiTKO BH3HAUYE€HO HOBI JUI HAI[iOHAJILHOTO 3aKOHOAABCTBA KaTeropii
crielianbHUX a00 eKCKIIIO3MBHUX MPaB. 3p0O3yMijo, IO MPaBo 3/1aTHE
BCTaHOBJIIOBATH TIE€BHI OPIEHTHUPH JIMIIE Y TOMY BHIIAJKY, KOJIH BOHO
caMe € SICHUM 1 3pO3yMiIHAM.

[IpaBoBa BU3HAYEHICTh — 3araTbHONPABOBUI IPHUHITUTI, BiIOBII-
HO JI0 SIKOTO (hOPMYITIOBAHHSI IPABOBUX HOPM € JOCTYITHHM 1 3p0O3yMi-
JIAM TSI TIEPECITHOT 0COOM HACTUTBKH, 110 BOHA MOYKE TTPOTHO3YBATH
MIPaBOBI HACITIIKU CBOET MTOBEAIHKHY.

BnacHe OadenHst mpaBoBoi Bu3HaueHocTi Koncruryniinuii Cys
Vkpainu chopmynroBas y Pimrenni Bim 22 Bepechsi 2005 poky Ne
5-pi/2005 y crmpaBi npo MOCTiIHE KOPUCTYBaHHS 3E€MEIIbHUMU JIi-
JISTHKaMU, B SKOMY 3a3HAUa€ThCS, M0 «i3 KOHCTUTYLIHHUX MPUHLUITIB
PIBHOCTI 1 CIIpaBeAJIMBOCT] BUILIMBAE BUMOTr'a BU3HAYEHOCTI, SICHOCTI
1 HEZIBO3HAYHOCTI MPaBOBOi HOPMH, OCKIIbKH iHILIE HE MOXKe 3a0e3re-
YUTH 1 OAHAKOBE 3aCTOCYBaHHS, HE BUKIIIOUAE HEOOMEKEHOCTI TpaK-
TYBaHHS y NPaBO3aCTOCOBHIN MPaKTHULi i HEMUHYYE [IPU3BOAUTH 110
cBaBoJi» (ab3ar Ipyruid MiAMyHKTY 5.4 IYHKTY 5 MOTHBYBaJIbHOI Ya-
ctuan). Llum Korcturymitianii Cyn Ykpaiau Haroiocus, o HEBU3HA-
YEHICTh, HEUITKICTh MMPABOBOI HOPMH MTPU3BOAMTH 110 11 HEOTHAKOBOTO
PO3YyMIHHS Ta TIyMAdCHHS, IO B MPAKTUYHIN TUIOIIMHI TPU3BOIUTH
JI0 PI3HOTO 3aCTOCYBaHHSI.

JloBoasiuM BH3HAUYEHY MO3MIIIIO, CIIJl 3BEPHYTHCS O MPAKTUKU
€C. MuTanHIO crenianbHUX/BUKIIOYHUX TPaB MPUAIJICHO yBary B
Hupextusi €C. B wactuni 3 crarti 4 Jupextusu 2014/25/€C (na Big-
MiHY BiJl YKpaiHCBKOTO 3aKOHOJIABCTBA) YiTKO BKa3aHO, 1110 METOIO Ha-
JaHHS «crenianbHoro abo eKCKII03MBHOTO NpaBay € Hamip 0OMeKu-
TH OHI€I0 a00 KUThKOMa OpraHi3allisiMU KiJbKICTh THX, 1[0 MOXYTb
3MIACHIOBATH BUIH JISUTBHOCTI Y KOMYHAIIBHIN cepi».

Binmosigao mo amamizy monoxenb JupextuBu €C, crieniaibHi
Ta eKCKIIFO3MBHI MpaBa iCHYIOTh TaM, JIe HeOOX1THHUIA T03B1JI, 30KpemMa
JIIIEH3I1s, IS 3MIMCHEHHS IEBHOTO BUY MisTbHOCTI. CITi BiIMITHTH,
110 HaBITh y €BPOMEHCHKIH MPAKTHIIl HE 3aBXKAW OJHO3HAYHO BUPIITY-
€TBCSl TIMTAHHSI MIOJIO0 CHeIiajJbHUX a00 eKCKIFO3WBHUX TIpaB. Tak, 3
MOMEHTY TPUHHATTS nepinoi JJupexTiBu 3 JepkaBHUX 3aKyIiBeIb y
KOMYHaJILHOMY CEKTOpPi €KOHOMIKH MOCTYIIOBA JliOepaizailisi BiIo-
BiJTHMX PHHKIB, sIK Ha piBHI €C, Tak i Ha HalllOHAILHOMY (HATPUKIIA],
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11010 BUPOOHMIITBA Ta MOCTAYaHHS EIEKTPOSHEPTii Ta Ta3y, HaJlaHHS
MOLITOBUX MOCIYT TOILO), 3HAYHOIO MipOIO BIUIMHYJIO Ha KOHUEMIIiIO
creLialnbHUX/eKCKIIO3UBHUX MpaB. Hapasi, y kpainax-unenax €C Ha-
JIAHHSI BiJTIOBITHOTO JTO3BOJY OpraHOM JepXKaBHOI Bilaawu abo miciie-
BOTO CaMOBPSAYBaHHS [UIsl 31IHCHEHHS IEBHOTO BUIY AiSJILHOCTI HE
000B’SI3KOBO CTAHOBHTH CIIElliajbHI Ta €KCKIIO3MBHI TpaBa. Binmo-
BIIHO O BHCHOBKY 3p00JIeHOTO €BpPOMEHCHKOI0 KOMICI€r0, BaYKITHBO
aHaATI3yBaTH OKPEMO Y KO)KHOMY BHNAJAKY, YA Ma€ Cy0’€KT rocroma-
pIOBaHHS CHeiaibHI a00 eKCKITIO3UBHI TIpaBa ado Hi [1].

BaxnuBolo Ui pO3YMIHHSI TOHSTTS «EKCKJIFO3MBHUX TIPaBY»
Takoxk € nymka €Bporneiicbkoi Komicii BianmoBigHo a0 crarri 15 (1)
Pernamenty Pamm 1/2003 Big 16 rpymas 2002 poxky npo iMIieMeH-
TaIlil0 BCTAHOBJICHUX MPABHJI MO0 KOHKYpeHIIii B ctarTsix 81 Ta 82
Horosopy mpo €C Ta BianosinHo ao crarti 10 Horosopy npo €C [2].
VY nynkri 16 nporo goxkymenty €Bpomnelicbka Komicis Bkaszana, 1o
«crerianbHi a00 eKCKIIIO3MBHI MpaBa y 3HaueHHi crarti 86 (1) €C
MOXYThb OyTH HajJaHi Ha IUT HAIliOHAJBHIN TepuTopii abo ywme ii
yacTHHI. BUKITFOYHI TTpaBa iCHYIOTH TaM, Jie MOHOIIONIs Oylia HajgaHa
JIep’KaBoto Cy0’€KTy TOCITONAPIOBAHHS HAa KOHKPETHUN €KOHOMITHHI
XapakTep AiSUThHOCTI Ha eKCKITFO3UBHIN OCHOBI».

Bu3HaueHHS MOHSTTS BUKITFOYHUX Ta CIICIIaIbHUX MTPAaB MiCTUTh-
cs B nomarky XXIII mo ImaBu 10 «Iocapiii TepmiHiB» Yroau mpo
acomiaiito [3]: (¢) BUKJIFOYHI ITpaBa — i€ 1paBa, sKi HAJAAKTHCS JIep-
YKaBOIO-WICHOM TEBHOMY MiANPHEMCTBY OyIb-SKAM 3aKOHOIABUUM,
PETYIATOPHUM YW aaMIHICTPaTHBHUAM aKTOM, LIO0 3a0e3rneuye Homy
[IPaBO HaJaBaTH MOCIYTY YM 3A1MCHIOBATH JisUIBHICTD Y MEXKax MeB-
Hoi reorpadiunoi onuauwi; (f) cremianbHi IpaBa — Le MpaBa, HagaHi
JIEPYKABOFO-YIIEHOM OOMEKEHIH KiITBKOCTI MiAIPUEMCTB, SIKi B MEKaxX
neBHOi reorpadivHoi TepuTOpii Ta B iHIIHNH cr1OCiO, HiXK 00YMOBIIEHO
00’ €EKTHBHUMH, TTPOMIOPIIIHHIMH Ta HEAUCKPUMIHAIIHHUME KPHUTEPi-
MU

— 00MEXYIOTh JIO IBOX UM OLIBINE KUTBKICTh TAKUX ITiAMPHEMCTB,
SIKUM JTO3BOJISIETHCSI HAAABATH MTOCIYTY YW 3IIHCHIOBATH JiSUTHHICTB,
abo

— BH3HAYAIOTh JCKUIbKa KOHKYPYIOUMX MIAMPUEMCTB, SIKHM J103-
BOJISIETHCS HJIaBaTU TIOCIYTH Y 3I1MCHIOBATH JTisIbHICTB, 00
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— HaJal0Th Oyb-IKOMY TIIMPUEMCTBY a00 MiANpUEMCTBAM Oyab-
SIK1 MIPaBOBi1 YW PETYISATOPHI IepeBary, SiKi iCTOTHO BIUIMBAIOTH Ha
30aTHICTBH Oyb-SKOTO 1HIIOTO MiAMPUEMCTBA HAlaBaTH TAKy K IOCITY-
ry abo 371ICHIOBATH TaKy XK JISUTBHICTH y Mexkax Tiel x reorpadignoi
OJIMHHIII 33 TPAKTHYHO OJJTHAKOBUX YMOB.

Takum urHOM, OO JaHa O3HAKA MOYasia MPAIOBATH TOTPIOHO
YiTKO MPOIMCATH BU3HAUEHHS IIMX MPaB, a caMme, 10 Take HasBHICTb
CHEeIiabHOTO TIPaBa, a 10 Take HAgBHICTh KCKIFIO3WBHOTO TIpaBa, a
TaKOX 3 SIKOTO MOMEHTY y CTOpiH BHHHMKAIOTH IIi TIpaBa, TIJIbKK TOJI
MOYKHA CTBEp/IXKYBATH MPO HASBHICTh YU BiJICYTHICTh BU3HAUEHOT 03-
HaKH.

1. Explanatory note — Utilities Directive. Definition of exclusive or special
rights.

2. Opinion of the European Commission pursuant to Article 15(1) of Council
Regulation 1/2003 of 16 December 2002 on the implementation of the
rules on competition laid down in Articles 81 and 82 of the EC Treaty and
pursuant to Article 10 of the EC Treaty Vilnius District Court, Case No
2—1068—52/05. URL: https://ec.europa.eu/competition/court/kaunas_
municipality _opninion_en.pdf

3. Yeooa mpo acoyiayito. URL: http://www.europarl.europa.eu/
RegistreWeb/search/simple.htm?language=EN&reference=COM _
COM%282013%290290.
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acriipaHm kaghedpu cydo4yuHcmea Has4arnbHo-
HayKo8020 HopUOUYHO20 iIHCmumymy

L[BH3 «[lNpukaprnamcbKull HauioHanbHUU
yHisepcumem imeHi Bacuns CmeghaHuka»

MOZAENI KOPMOPATUBHOIO YINPABIIHHA
AKLIOHEPHUM TOBAPUCTBOM B YKPAIHI
TA HIMEYYUHI: OKPEMI ACIMNEKTHW
NMPABOBOI'O PEIYNIIOBAHHA

[IpaBoBe perynaoBaHHs BiIHOCHH TIOB’SI3aHHUX 13 KOPTIOPAaTHBHUM
YIpaBIiHHSIM aKI[IOHEpHUM ToBapucTBoM (nani — AT) B VkpaiHi 3a-
POMKYBAJIOCS Ta PO3BUBAIOCS ITiJ] BILTABOM 3aKOHOJIABCTBA 3aXiTHUX
KpaiH.

Ha nymKy 01bIIOCTI BITYM3HSIHUX HAayKOBLIB, MOZIEIb KOPHOpa-
TUBHOTO ympasiiHHs AT, sSKy 3aKpilUIeHO Ail04rM 3aKOHOM YKpaiHH
«IIpo axmionepni ToBapuctBa» Ne 514-VI € 3mimanoro, OgHAK TSKi€
JI0 MOJIENI, SIKY B HAYIli IPHIHATO HA3UBaTH «HIMEIHKOIO» (3yCcTpiva-
FOThCSI Ha3BH «KOHTHHEHTAJIbHAY, «3aXiTHOEBpONEichKay) [1, ¢. 61;
2,c.20].

Ane 16 gepBusa 2020 poky BepxoBuoro Pamoro Vkpaiam y mep-
IOMY YMTaHHI PUHHATO MPOEKT 3akoHy Ykpainu «IIpo axmionepHi
toBapucTtBa» Ne 2493 (nani —3akoHONpoekT Ne 2493), sskuM 3arporio-
HOBaHO BiJiMTH Bifi €AMHOI MOJIENi KOPIIOPATUBHOTO YIPABIiHHS Ta
Ha/IaTH aKIioHepaM MpaBo OOMpaTH Ta B OKPEMHUX BHIIAJKaX 3MiHIO-
BaTH CTPYKTYpY opraniB ynpasiinas AT.

MoOXIMBICTh BHECEHHS 3MiH [0 YAHHOTO 3aKOHOJIABCTBA y Wil
cepi 1ae HaM TIOIITOBX ISl IEPEOCMUCIICHHS ICHYF04O01 MOZIEITi KOp-
MTOPaTHBHOTO YIPAaBIiHHS, HaJIaHHS 11 HOBOI OI[IHKM Y MOPiBHSIHHI 3
MOKJIMBUMH 3MiHAMH, BiJTHAWICHHS TIepeBar Ta HeJOMiKiB HOBUX if-
XOJIIB ITPABOBOTO PETYIIOBAHHSA Y IIiil cpepi, MOPIBHIHHS TIEPCIICKTHB-
HUX BITYU3HSIHUX MOJEJICH KOPIIOPATUBHOIO YIPABIIHHS 3 MOJCIISIMU
iHmMX Kpain €Bponu, 30kpeMa Himeuunnu.

OpHi€l0 3 OCHOBHUX PUC, AKI XapaKTepU3YIOTh K «HIMELBKY»
TaK 1 {IF04y BITYM3HSHY MOJIENb KOPIIOPATUBHOTO YIIPABIIIHHSI € YiTKE
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PO3MEKYBaHHSI KOHTPOJIBHUX 1 BUKOHABUMX (DYHKIIH MK OpraHaMu
yIpaBIiHHS.

BonHouac nmopiBHsUIBHMI aHalli3 A€ 3MOTY CTBEpPAXKYBaTH PO
HAsBHICTH 1 CYTTEBHX BIJIMIHHOCTEH B 3aKpIMJICHHX MOJIEISIX KOPIIO-
PaTUBHOTO yIpaBIIiHHS.

Cepen ocobnmBOCTEl HIMEIIFKOTO 3aKOHY TIPO aKIliOHEpHiI TOBa-
puctsa (Aktiengesetz) Mo)kHA BiI3HAYUTH: HASIBHICT YITKO BH3HAUC-
HO1 MIHIMaJTEHOT (TpH 0cOOM) Ta MaKCHMaJILHOI (3aJICKUTH Bi PO3-
MIpy CTaTyTHOTO KaIliTalxy KOpHopariii) KiTbKOCTI WIEHIB HaIJIsI0BO1
panu (§95); MOXKIIMBICT B OKPEMHUX BUTIAJIKaX (POPMYyBaHHS HATIISJIO-
BOi paja 3a pitieHHsIM cyay (§97); HasiBHICT crienn () idYHUX KPUTEPIiB
JUTSL KaHUIATIB Y wieHH HarsioBol paau (§100) Ta inmri [3].

B cBoto uepry mpoekrom 3akoHy Ykpainu «IIpo akiionepHi To-
BapucTBa» Ne 2493 Bix 25.11.2019 poky nponoHyeTbcs [1Bi ajbTepHa-
TUBHHMX MOZAEJ YIIPaBIiHHS aKLIOHEPHUM TOBAPHUCTBOM: OJHOPIBHEBA
Ta JIBOpPiBHEBA.

Cuin 3ayBaXKUTH, 10 CaM MiAXiA 10 BU3HAUYEHHS MOHATTS «OIHO-
piBHEBA CTPYKTypa» y 3allpOIIOHOBAHOMY 3aKOHOIIPOEKTI 3alI03UYCHO
3 aHTJI0-aMepPUKaHChKOI Mofeni KopropatuBHoTo yrpasiinus AT. Lle
TTOSICHIOETHCST TUM, IIIO TPX HASBHOCTI B IIH MOJIEJi TBOX OpTraHiB —
3arajbHAX 300piB aKIioHepiB Ta paau nupekropis, B CILIA Tinbku
OCTaHHI|, SIK MPaBHJIO, MPUHHATO BBaXKATH BJIACHE YNPAaBIIHCHKUM
opranom AT. Tomy Taka MoJIelb JIiCTaJia Ha3By «OIHOPIBHEBOI» [4,
c. 98].

B Toif e yac yactuna 2 crarti 4 3akoHONpoekTy Ne 2493 Bif-
HOCHTB 710 opraiB ynpasiiHHs AT 3 0qHOPIBHEBOIO CTPYKTOPOIO K
pany JUPEKTOpiB Tak 1 3araabHi 300pH.

JIBopiBHEBa cTpyKTypa yrnpaimiaas AT BifIOBiTHO 10 YacTHHU 3
CTarTi 4 BUIIEBKa3aHOTO MPOEKTY 3akoHy Ykpainu «IIpo akmioHepHi
TOBAapUCTBay» Iependavyae TPU OPraHW YIPaBIiHHS: 3arajibHi 300pH,
HaITISIOBUH OpTaH i BHKOHABYHUN OpTaH.

OcHOBHA BiAMIHHICTH OITHOPIBHEBOI Ta TBOPIBHEBOI CTPYKTYypH
ynpasiiaas AT 3rinno 3akoHonpoexty Ne 2493 monsirae B po3mofini
GyHKIIH ynpaBmiHHS Ta KOHTpoio Mixk opraHamu AT. B mepmiomy
BUTIAJIKy OCHOBHI (DYHKIIIi YIIpaBIiHHS Ta KOHTPOJIO 30CEpEKeHI B
pPYKax €JMHOTO KOJETiaJIbHOTO OpraHy — paau aupexropis. [Ipu aso-
pIBHEBIM CTPYKTYpi (QYHKIisI Ge3MOCEPEeAHbOr0 YIPaBIiHHS MOTOY-
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HOMO JisttbHICTIO AT 301iICHIOETBCS BUKOHABYMM OPTaHOM (OJHOOCIO-
HUM a00 KoJeriabHUM), a (YHKIiI0 KOHTPOJIIO BUKOHY€E HAIIISIOBUHA
opras [5].

3 ommsany Ha 11e, 3akoHOTPOoeKT Ne 2493, Ha BiqMiHY Bif JitO4O-
ro 3akoHy Ykpainu «IIpo akuioHepHi TOBapUCTBay, 3aKPIIJIIOE IPABO
BHOOpPY 3acHOBHHKIB AT MiX «aHIIIO-aMEPUKAHCHKOI0» Ta «HIMEIlh-
KOIO» MOCIISIMHA KOPIIOPATUBHOTO YIpaBIiHHA. Takwil miaxig mo 3a-
IIPOBAUKEHHs OJHO- Ta JBOPIBHEBOI CTPYKTypHu yipasiiHHi AT Bu-
KOPUCTOBYETHCS 1 B IHIINX KpaiHax €Bporu, 30kpema Ppantiii [6, c.
125].

BaxuBUM €eMEHTOM MPaBOBOTO PETYIIOBAHHS B JaHOMY BH-
MaJKy € COPOMOXHICTh 3MIHM CTPYKTypH ynpamiinHs AT 3 omHo-
piBHEBOT Ha JBOPIBHEBY i HaBMakH. Taky MOXIMBICTH MepeadadeHo
YaCTUHOIO 5 cTaTTi 4 3aKOHONPOEKTY, OAHAK 3 TICBHUMH OOMEKEHHSI-
MH. 30KpeMa, OAHOPIBHEBA CTPYKTYpa YIPaBIiHHS HE MOXKe OyTH 3a-
MIPOBaKEHA y aKI[IOHEPHUX TOBAPUCTBAX, SIKi € MIAIPUEMCTBAMH, 110
CTaHOBIISITb CYCNINTbHULL IHMeEpec.

Bxazanwuii mpuHIMI JTi€ i B 3BOPOTHROMY TOPSIKY — aKIliOHEpHE
TOBApPUCTBO, SKE OYJIO CTBOPEHO 13 TBOPIBHEBOIO CTPYKTYPOIO YIIPAB-
JIIHHSA Ma€ TPaBO MPUNHATH PIIICHHS PO MEepeXiT 0 OIXHOPIBHEBOT
CTPYKTYPH YTIPaBIIiHHS, KPIM BHITAJIKY, SIKIIIO TaKe MiAMPHEMCTBO CTa-
HOBUTH CYCRibHULL IHmMepec.

Ha nHamr nomis, BUKOPUCTaHHSI B HOPMAaTUBHO-TIPABOBUX aKTax
TaKUX OL[IHOYHUX MOHSTB SIK «CYCIIIBHUHN IHTEPEC» CBITUUTH PO He-
JOCKOHAICTh IOPHIMYHOT TEXHIKH 1HI[IaTOPiB 3aKOHOMPOEKTY. binbr
JOUIbHUM Oyno O 3adikcyBaTd MiHIMAJIBHHHA PO3MIp CTAaTyTHOTO
KamiTay, MOYMHAIOYHM 3 SIKOTO aKLIOHEPHE TOBAPHCTBO MOXE CTBO-
pIOBaTHCS BUKIIOYHO 3 JBOPIBHEBOIO CTPYKTyporo. Kpim Toro, Buaa-
€THCSI MOXKIIMBUAM 3aKPIMUTH 000B’SI3KOBICTh ABOPIBHEBOI CTPYKTYpH
YIPaBIiHHS [UIsl aKIIOHEPHUX TOBAPUCTB B CTPATETidHO Ba)KIIMBUX
rajgy3siX €eKOHOMIKH YKpaiHH.

B cBoto gepry AT 3 omHOPIBHEBOIO CTPYKTYpOIO, 3TiAHO 3aKO-
HOTIPOEKTY, 6e3 00MeXeHb MOXKE 3MIHUTH CTPYKTYpY YNpPaBIiHHSA HA
JBOpiBHEBY. HeBM3HAYCHOIO 3QTMIIAETHCS MOXKITUBICTD 3MiHU CTPYK-
TypH ynpasiiaHs AT, SKI0 OCTaHHE 6)710 CMBOPEeHO 3 OJHOPIBHEBOIO
CTPYKTYPOIO YIpaBiIiHHs 0€3 03HAKU «CYCIIBHOTO 1HTEPECY», MiCIs
LBOTO 3MIHUJIO CTPYKTYPY YIpaBIiHHS Ha ABOPIBHEBY 13 YacOM HaOy-
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JIO CYCHIbHOT Baru. Yu MOXe Take TOBapUCTBO BUIBHO TIOBEPHYTHUCS
JI0 OTHOPIBHEBOI CTPYKTYpH ynpaBimiHHS? 3akoHONPoeKT Ne 2493 ne
MICTHTH BIAIOBIII Ha 1€ 3alIMTaHHS.

Pa3zom 3 TuM, cama MOXIIMBICTH BHOOPY 3aCHOBHHUKIB MiX OJHO-
Ta JIBOPiBHEBOIO CTPYKTYPOIO YIIPABIIHHS CBIIYUTH PO PO3MIUPEHHS
3MiCTy KOHCTHTYIIHHOTO TIpaBa Ha IMiIPUEMHUIIBKY isITBHICTD, SKa
He 3a00poHeHa 3aKOHOM.

Ilo crocyeThest epeKTUBHOCTI 3ampOBaKeHHS TpaBa HAa BUOIp
MIXK OJTHO- Ta JIBOPIBHEBOIO CTPYKTYPOIO YIPABIIHHS aKI[iOHEPHIMH
TOBAPUCTBAMHU JIJISi BEIICHHS TOCIIOMAPCHKOT JISUIBHOCTI OKPEMHMH
Cy0’€KTaMH TOCTIOAPIOBAHHS Ta 3POCTAHHS EKOHOMIYHOI MOTYKHOC-
Ti YKpaiHu B LiJIOMY, TO OOIPyHTOBaHY OILIIHKY IIbOMY SIBHIILy MOKHA
Oy/le HaJlaTH Imiciisi HAOpaHHS 3aKOHONPOEKTOM Ne 2493 cuin 3aKoHy
Ta 3aCTOCYBaHHS MOT0 HOPM Ha mpakTuii. Hapasi 1ie nuTanHs 3aiu-
IIA€THCS BIIKPUTUM.
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NMPOBNEMHI MUTAHHA PEANI3ALII MPABA
BNACHOCTI HA AKLII

Peanizaris mpaB Ha akiiii X BIaCHUKaMU rependadyyBaHO crajia
MpOoOIEeMHUM TUTAHHSIM y JiSTILHOCTI HE JIMIIE y CHCTEMI JIeTI03UTap-
HOTro 00Ky YKpaiHW, a i y Cy[IOBii MpaKkTULi MOYMHAIOUHN 13 KiHIIA
2016 poky, ko HarioHanpHOI0 KOMICi€l0 3 LIHHUX ManepiB Ta QpoH-
JIOBOTO PUHKY JIEKIJIBKOM JETIO3UTAPHUM yCTaHOBaM OyJo aHyJIbOBa-
HO JIIIIeH311 Ha MPOBAKEHHS MPOQECiifHOT NisITbHOCTI Ha (DOHIOBOMY
PHUHKY, a came JIiIeH3i1 Ha 3MiHCHEHHS JeTI03UTapHOI NismbHOCTI. [Ipu
LbOMY, 3a3HaueHi Cy0’€KTH HE IepeAaIn JOKYMEHTIB 1010 CUCTEMHU
PEECTPY BIIACHHKIB I[IHHUX TAINepiB YIIOBHOBAKCHIM Ha 30epiraHHs
YCTaHOBI - IMyOJIYHOMY aKIIOHEPHOMY TOBapUCTBY «HamioHamsHUH
JeTno3uTapiii Ykpainmy», sk 1poro BuMarae masa 3 posainy IV Ilo-
JIOKEHHSI [TPO MPHUITMHEHHS JICIO3UTAPHOI0 YCTAHOBOO MTPOBAKECHHS
npodeciitHol AiSIBHOCTI Ha (OHIAOBOMY PHUHKY - JETMO3UTAPHOI Ji-
SUTBHOCTI, 3aTBEPIKEHOTO pillleHHsIM HailioHaJIbHOT KOMICIT 3 [IHHUX
narmepis Ta poHmoBoro puHKy Bix 08 keitHs 2014 poxy Ne 431 [1].

Be3misuibHICTD NEeMO3UTapHUX YCTAHOB, SIKUM OylIO aHyJIbOBaHO
JireH3il Ha TPOBAKCHHS JCTO3UTAPHOI JISUTBHOCTI, CTana MpUYH-
HOI0 HEBH3HAYCHOCTI IMPABOBOTO CTATYCy IMEBHOI KUIBKOCTI HIHHUX
nanepis, 1o 30epiramucs y mux ycraHoBax. PakTUYHO HOMiHAJBHI
BJIACHUKH aKLiH, BTPATUBLIN MOXKJIMBICTh MiATBEPKEHHS CBOIX IIPaB
Ha TakKi I[iHHI Tarepy, 3MyIIeHi OyiIu IMyKaTh CYIOBUX Ta 103acymo-
BHX CITOCOOIB 3aXHCTY CBOIX IPaB.

VY TakoMy KOHTEKCTI CIIiJl 3TajlaTH Mpo Te, M0 YHHHA PEIaKIIis
crarti 6 3akony Ykpainu «lIpo ninni narnepu Ta GOHIOBUI PHHOK
[2] BU3HAUAE MOHSTTS «aKIlish», K IMCHHUN I[IHHUW Tarlip, SKUN 1mo-
CBiluy€ MailHOBI MpaBa HOTro BIIACHHKA (aKIioHepa), IO CTOCYIOThCS
aKI[IOHEPHOT'O TOBAPUCTBA, BKIIIOYAIOYH MPABO HA OTPUMAHHS YacTH-
HU NpuOyTKY aKI[iOHEPHOTO TOBApUCTBA y BUIIISAL IMBIACHIB Ta Ipa-
BO Ha OTPUMaHHSA YaCTUHM MaiHa aKI[iOHEpPHOTO TOBApHCTBAa Y pasi
Horo JIiKBi/allii, MPaBoO Ha yMPaBIiHHS aKI[IOHEPHUM TOBAPUCTBOM, a
TaKOXX HEMAHOBI 1paBa, nependadeHi L{nBimbHIM KoeKkcoM YKpaiHu
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Ta 3aKOHOM, LI0 PETYJIOE MUTaHHS CTBOPEHHSI, AISUTBHOCTI Ta MPUITH-
HEHHS aKIioHepHHUX ToBapucTB. [lopsaok peanizanii mpas criBBiac-
HUKIB akiii (aKiii) Bu3Hauaerbes [[MBITBHUM KOsiekcoM YKpaiHu Ta
3aKOHOM, IO PETYJIOE MUTAHHS CTBOPEHHS, MiSUIBHOCTI Ta MPUITHU-
HEHHS aKLiOHEPHUX TOBAPHCTB. 3TiJHO 3 TEOPI€I0 TOCIOAAPCHKOTO
IpaBa, aKIis sBJse cOOO Hemarepialli3oBaHWI MaiHOBHUI iHTEpec
y MaifHi TOBapHCTBa 3 EKOHOMIYHOT TOUKH 30Dy, 3 MPaBOBOI — 00iro-
BHH JOKYMEHT (IIPaBOBHI aKT BCTAHOBJICHOI ()OpPMU), IKUI BHPAKAE
el inTepec. Sk mpaBOBUI aKkT akIlit0o MOYKHA BU3HAYUTH B PO3YyMiHHI
JIOTOBOPY YaCTKOBOI y4acTi akilioHepa B CTaTyTHOMY (OHJII TOBapH-
cTBa. EKOHOMIYHMM 3MiCTOM 3a3Ha4€HOTO JIOTOBOPY € YMOBH IPO JTU-
BiJICH/H, TIPO YaCTUHY BUPYYKH BiJ peaizallii MaifHa TOBapHCTBa, 110
MPUITUHSIETHCS, TIPO IIHY aKIii sIK BapTOCTI MpaBa YaCTKOBOI y4acTi.
[IpaBoBoto opmoro noroBopy € axiis [3].

Hopwma, mo mictutbest y crarti 8 3akony Ykpainu «IIpo memo-
3UTapHy cucteMy YKpainw» [4], BU3Ha4Yae MiATBEPDKEHHS NpaB Ha
LIHHI Tarepy Ta MpaB 3a IHHUMU IMallepaMu, 110 iCHYIOTh B 0e3110-
KyMeHTapHiil GopMi, SKUM € OOITIKOBUH 3aIc Ha paXyHKY B IIHHUX
Trarepax JIeMoHeHTa B JCTIO3UTapHIN YCTaHOBI, a SKIIO TIpaBa Ha Bif-
TIOBIHI IIHHI Taiepy 0OJIIKOBYIOTHCS HAa PaXyHKY B ITIHHUX Tarepax
HOMIHAJILHOTO yTpUMYyBaJa - OOJIIKOBHIA 3aIMC Ha PaxXyHKY B LIHHUX
narnepax BJIACHHKA I[IHHMX MAarepiB B OOJIKOBIM CHCTEMi HOMiHAJIb-
HOTO YTpHMYyBaua, KJIi€HTa HOMIHAJIbHOTO yTpuMyBaya. Takuii 00-
JIIKOBHI 3alMC € TAKOXK MiJTBEPKESHHIM OOMEKEHb MPaB Ha I[iHHI
narepy y MeBHUH MOMEHT 4acy. JloKyMeHTaIbHUM MiATBEPIKECHHIM
HasBHOCTI Ha IEBHUH MOMEHT 4Yacy IpaB Ha LiHHI Mallepy Ta Mpas 3a
LiHHUMU TIarepaMu AenoHeHTa (y pa3si 3apaxyBaHHs LIHHHUX TarepiB
Ha JICTIO3UT HOTapiyca - BiJMOBIHOTO KPEIUTOpa) € BUIHCKA 3 pa-
XyHKa B LIHHUX Ianepax JACHOHEHTa, SKa BUAAETHCS JIEHO3UTAPHOIO
YCTaHOBOIO Ha BUMOT'Y JITIOHEHTa ab0 B IHIIMX BHUIAJKaX, yCTaHOB-
JICHUX 3aKOHOJIaBCTBOM Ta JOIOBOPOM IIPO OOCIyTOBYBaHHS paxyHKa
B IIHHKX Tanepax. JJoKyMeHTaIbHUM TiATBEPHKESHHIM HasIBHOCTI Ha
MIeBHUI MOMEHT 4Yacy MpaB Ha I[iHHI Tarepu Ta mpas 3a HiHHUMH Ta-
nepamMy BJIACHHMKA IIHHHUX TarepiB, sIKi OONIKOBYIOThCSI Ha PaxyHKY
HOMIHAJILHOTO YTPUMYBaya, € JOKyMEHT, SIKUH 3TiHO 13 3aKOHOJaB-
CTBOM JICpKaBH peecTpallii HOMIHAIBHOTO YTpUMyBada abo KIIi€HTa
HOMIHAJILHOTO YTpUMYyBaua IiATBEPIXKY€E MPaBoO BIACHOCTI HA IiHHI
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narepy Ta BUJA€THCSI HOMIHAIBHUM YTPUMyBadeM ab0 KITi€EHTOM HO-
MiHQJIFHOTO yTpUMYyBaua (3aJIe’KHO BiJ MICIsl OONIKy MpaB Ha LiHHI
narepy) Ha BUMOTY BJIACHUKA L[IHHUX TArepiB Ha MiACTaBi BiINOBI/-
HOTO JIOTOBOPY.

AHati3 3a3Ha4eHO] HOPMHU CBIAYUTH NPO T€, 110 HiATBEPIAKEHHS
IIpaBa BIACHOCTI HA I[iHHI MarepH, 1o iCHYyIOTh Y 0e30KyMEeHTapHIH
(hopwmi, 6e3mocepeTHBO OB’ I3aHE i3 AISUTHHICTIO IETTO3UTAPHUX yCTa-
HOB.

YV BUnaKy *x He JHIe HeToOPOCOBICHOTO BUKOHAHHS ICTIO3UTAP-
HUMH YCTaHOBaMH CBOIX 0OOB’SI3KiB, a i 3a THIIUX, MOXIIUBO 00’ €K-
TUBHO HE3aJIeKHHX BiJl ACTIO3UTAPHOI yCTAaHOBHU, 00CTaBUH, (PaKTUIHI
BJIACHUKH aKIiil CTalOTh 3apy4YHUKAMH CUTYyallii, BTpayatoun MOXKIIHU-
BiCTh PO3MOPSIKATUCS CBOEIO BIACHICTIO, aKIiSIMHU, Ta Peajli3oByBaTH
CBOI IIpaBa, y TOMY YHMCIIi KOPIIOPAaTUBHI, SIKi HUIMU TOCBIAYYyIOThCSI.

Otxe, K 3a3Hayajocs Bulle, nmounHatouu 3 2016 poxy 3pocna
KITBKICTh 3BePHEHB JI0 CYJIOBHX OpPraHiB ()aKTHUHUX BIACHUKIB aKIIii
13 PEYOBO - IPAaBOBUMH [1030BaMH NPO BU3HAHHS [IPaBa BIACHOCTI Ha
LIHHI TIATIepH, K CIIOCO0y YCYHEHHS HEBH3HAYEHOCT] BiTHOCHH Ipa-
Ba BJIACHOCTI Ha Taki 00’extu. CymyTHIMH Ta, HAaHOLIBII POOIEM-
HHUMH, CTQJIA TI030BHI BUMOTH OO0 3000B’s13aHb LleHTpansHoTO 1e-
ro3utapito - [IyomigHoro akiioHepHOTO ToBapucTBa «HarioHampHII
nenosurtapiit Ypaiamy» (nam — [IAT «H/1Y») BauauTH HEOOXiaHI il
JUIsL BIJIHOBJICHHS MMOPYIICHOTO MpaBa BilacHUKa akmiid. Cepen Takux
BHAMOT' 3yCTpPIYarOThCSl HACTYIHI: BHKOHATH PO3MOPSKEHHS HOBOT,
BH3HAYCHOT BJIACHUKOM aKIlii JCTO3UTapHOI YCTAaHOBHU, Ha TEpeKa3s
Ha CBiif paXyHOK ITIEBHOI KUJILKOCTI aKIiii y 0e310KyMeHTapHil (op-
Mi a0 crnmcaTH 3 paxyHKy JEMO3UTapHOi yCTAHOBH, JIILIECHIIIO SKOT
aHynboBaHoO, B neno3utapii [IAT «HAY» Ta 3apaxyBatu Ha paxyHOK
HOBOT JI€MI03UTapHOI yCTAaHOBH. |HKOJIM CIIipHUM IOCTaBajIoO 3alUTaH-
HS TIPO HEOOXiTHICTh 3a3HAUYEHHS MIXHAPOIHOTO ieHTH(DIKAIHHOTO
HOoMepy miHHKMX marepiB (kox ISIN), HoMepiB BIAMOBIMHUX paxyHKiB
BJIACHHUKA aKLill y AENO3UTApHUX YCTAaHOBAaX UM IEBHUX OCOOIMBOC-
Tell BHECEHHS 3MiH JI0 CUCTEMH JIEMO3UTAPHOTO OOMIKY (HAMpUKIIA,
3MIACHEHHS TAKUX OTepailii 0e3 po3mopsPKEHHS JICTIO3UTAPHOT yCTa-
HOBH, 1110 BTpaTHJIa JILEH3II0).

[Tpaeosa no3wuiist [TAT «H/1Y», BignoBinaua y cripaBax 3a3Haue-
HO{ KaTeropii, TakoK pi3HUIIACS Y PI3HUX CHpaBax, HABITh 38 TOTOKHO-
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TIpoGnemni muTaHHA peanizarlii mpaBa BIaCHOCTI Ha aKIil

CTi (pOpMyJIIOBaHb MO30BHUX BUMOT. 30KpemMa, B ciipasi 910/1744/19
[5] IIAT «HAY» 3anepeuyBaB npoTH 3370BOJIEHHS TO30BHUX BHMOT,
CTBEPUKYIOUH PO 0OpaHHs Mo3MBauYeM Hee(peKTUBHOTO Criocoly 3a-
XHMCTY MOro MopymeHrux npas. 3BiCHO, €EKTUBHICTE OOPAHOTO CIIO-
co0y 3axXUCTy IepLl 3a BCE 3aJEXKHUTh BiJl MOXJIMBOCTI BUKOHAHHS
pilieHHs cyay, y IbOMY KOHKPETHOMY BUNaJKy - LleHTpanbHuM neno-
3UTapi€eM, IO JICKNTh y TUIOLUIMHI HAJAHUX 3aKOHOaBCTBOM ITOBHOBA-
JKeHBb Oe3mocepentbo LleHTpasbHOMY memo3uTapito. Y IHIINX cIpa-
Bax Ne 368/1637/17 [6] Ta 638/7297/17 [7] Bignosimau ITAT «HIY»
CTBEPJIKYBaB, 1110, CTAHOM Ha Yac PO3IVISILy CIpaBH He HAOyB CTATyCy
YIIOBHOBA)KEHOTO Ha 30epiraHHs JTOKYMEHTIB, 0a3 JaHuX, apxiBiB 6a3
JaHUX JCMO3UTapHOI YCTaHOBH, IO MPHUIIMHKUIIA CBOIO AISUTBHICTH 3a
pitenHssM HarioHanbHOi KoMicii 3 IIHHUX TarepiB Ta (OHIOBOTO
PHHKY [IPO aHyJIIOBaHHS JIIEH311, B TOMY YHCIIi He Ha0yB IpaBa 3aiiic-
HIOBAaTH YIPaBJIiHHS PaXyHKOM Y LIHHUX Manepax, SKUi 3aJIMIINBCS B
CUCTEMI JICTIO3UTAPHOTO OOJIiKY, a TAKOXK HE BOJIOJII€ TTIOBHOIO 1H(OP-
Martiero 3 6a3 JaHuX, 110 OyJIM HasiBHI y TAKOTO JAETO3UTaPisl, OCKIIbKH
JeTIO3UTapHA YCTAHOBA ITONPH aHYIFOBAHHS JIiLIEH311 Ha IPOBAHKECHHS
npodeciiiiol misuTbHOCTI Ha (GOHIOBOMY PHHKY, HE BUMHWIA Iii, TIe-
pendadeni myHKTOM 3 po3airy V 3ramanoro Buie [lomoxerns Ne 43 1.

AHaui3 cygoBO1 MPaKTHKH CBITYUTH PO HASBHICTH CUTYAIlli Ipa-
BOBOT HEBHM3HAUEHOCTI NMpH 0OpaHHI (HaKTHYHHMH BIIACHHKAMH aK-
il croco0iB 3axKCTy MOPYLUICHOTO MMPaBa, M0 y MOAAIBIIOMY MOXE
YCKJIaJHUTH BUKOHAHHS CYJIOBUX PIIICHb Ta BiJNIOBITHO IOHOBJICHHS
MOPYIICHOTO TpaBa.

[To3uTHBHOIO TEHACHIIEIO y BUPILICHH] CUTYaIiil i3 BiZIHOBJIECH-
HSl IOPYLICHUX MPaB BIACHUKIB akUii cTtano pimeHHs HanionansHoi
KOMicii 3 mMiHHUX TmanepiB Ta ¢poHaoBOrO pHHKY «IIpo 3arBepmKeHHS
3miH 10 [lomoxeHHs mpo MPOBaIKEHHS NETNO3UTAPHOI JisUIBHOCTI»
Ne327 Big 13 uwepBast 2019 poky [8], sskum myHKT | Ti1aBu 2 po3aimy
V IOmOBHEHO HOBHM a03aIioM Tpo Te, IO y pa3i HaOpaHHs 3aKOH-
HOI CHJIH CyJJOBUM PIillIEHHSM, KM BH3HAHO TIPAaBO BIACHOCTI 0COOH
(oci0) Ha 1iHHI Manepwu, mpasa Ha sIKi 0OJTIKOBYBaJIMCh Ha 11 PaxyHKY,
BIZIKPUTOMY JICTIO3UTAPHOIO YCTAHOBOIO (30epiradeM IiHHHUX Iarie-
PpiB), SIKIIIO TaKa JIeNo3uTapHa ycTaHoBa (30epirad [[iHHUX MarnepiB) He
nepesiaia y BCTAaHOBJICHI 3aKOHOJABCTBOM CTPOKH JOKYMEHTH, 0a3u
JaHuX, KOmii 0a3 TaHuX, apXiBU 0a3 JaHWX Ha BUKOHaHHS BUMor [lo-

79



Omnitinuk JLA.

JIOKEHHS PO MPUIUHEHHS JEMO3UTAPHOI0 YCTAHOBOIO MPOBAIKEH-
Hsl podeciiiHol aisuIbHOCTI Ha (OHAOBOMY PHHKY - JACMO3HTAPHOL
TUSUTBHOCTI, 3aTBEP/XKEHOr0 pimeHHsM HarionansHOT KoMicii 3 11iH-
HUX manepiB Ta Gonnosoro puHKy Bix 08 kBiTHS 2014 poky Ne 431,
3apeectpoBaHoro B MiHictepcTBi toctuilii Ykpaiau 28 xBitHsa 2014
poxy 3a Ne 459/25236 Ta po3mOpsAKEHHS JETIO3UTAPHOI YCTaHOBH,
Ha paxyHOK SKOT MepeKa3yIoThCs IiHHI nanepy, LlenTpansauii germo-
3UTapii 3AIMCHIOE BIITOBITHY OIlepartito mepekasy. Tooto i3 HabpaH-
HSM YMHHOCTI pimeHHsIM HamioHansHOT KoMicii 3 IIIHHUX TarepiB Ta
¢dongosoro punky Ne327 Bin 13 yepHs 2019 poky cuTyamis Mana
0 3MIHHMTHCS Ha Kpalle, ajie HasBHI CYJI0Bi CIIOpH MPO 3000B’sI3aHHS
LleHTpanbHOTrO JCMO3UTAPiI0 BUMHUTH il 13 paXyHKaMH JCTO3UTap-
HUX YCTAHOB 1 BIJIMOBIIHUMU IEepPEKa3aMU MOPSIJl 13 BU3HAHHSIM ITpaBa
BJIACHOCTI Ha aKUil CBITYUTH PO MPOTHIICIKHE.

B HuHIIIHIX yMOBaX €KOHOMIYHOT HECTAaO1ILHOCTI, 3 ONHI€T cTO-
POHH, Ta TEHJCHIIIH 3aKOHOAABYOTO PO3IIMPEHHS CIIOCO0IB BUKOPH-
CTaHHSI ICTIO3UTAPHOI CUCTEMH Y JisTHHOCTI aKI[iIOHEPHHUX TOBAPHUCTB,
3 1HIIO1, MUTaHHS TapaHTIi MpaBa BIACHOCTI Ha aKIlii, HEMTOPYITHOCTI
Ta HE3aJSKHOCTI BiJl 30BHIMIHIX (PAKTOPIB, Y TOMY YHCII 0OCTaBUH
001Ky Ta 0COOTMBOCTEH IeMO3UTapHOI MisITEHOCTI, HaOyBae 0coOIH-
BOi aKTyaJIbHOCTI Ta HEOOXiTHOCTI MOJAIBIIOTO OMPAIIOBAHHS, 5K 1
MUTAHHS CTBOPECHHS TAKOi CUCTEMH KOHTPOJIIO, sIKa O YHEMOXKIIMBUIIA
cuTyarlii, kojau (pakTUYHMI BJIACHUK IIHHUX TarepiB 1M030aBIsIEThCS
MpaBa KOPUCTYBAHHS 1 IHHUMHU TariepamH i paBaMu, 10 3yMOBJICHI
HUMU.

1. Ilonodxcenuss npo npunuHeHHs 0eno3umapHoio YCmMano8ow NPoBaA0NCEHHs.
npoghecitinoi disinbnocmi Ha GoHOOBOMY PUHKY - 0ENO3UMAPHOT OisIbHO-
cmi: piwennam Hayionanvnoi komicii 3 yinnux nanepie ma ¢onooozo
punky 6i0 08 keimus 2014 poxy Ne 431: URL: https://zakon.rada.gov.ua/
laws/show/z0459-14#Text (0ama 36epnenns: 16.10.20).

2. Ilpo yinni nanepu ma ¢onoosuit purok. 3axon Yipainu 23 nromozo 2006
poxy Ne 3480-1V: URL: https://zakon.rada.gov.ua/laws/show/3480-
15#Text (0ama 36epuenns: 16.10.20).

3. Ulepouna B.C. I'ocnoodapcvke npaso Yxpainu : nasu. nocion / B.C. [l]ep-
ouna. — K. : Amixa, 1999. — 336 c.

4. Ilpo oenosumapny cucmemy VYkpainu: 3axon Yxpainu 6 nunusa 2012 poky

No 5178-VI: URL: https://zakon.rada.gov.ua/laws/show/5178-17#Text (0ama
36eprenna: 16.10.20).
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5. Piwenns F'ocnooapcokoeo cydy micma Kuesi 6i0 23 mpasus 2019 y cnpa-
6i Ne910/1744/19: URL: http://reyestr.court.gov.ua/Review/82036207
(O0ama 36epuenns: 16.10.20).

6. Piwennsa Kaeapruyvrozo paiionnoeo cyoy Kuiscokoi obnacmi 6io 13 epyo-
ust 2017 poky y cnpasi Ne368/1637/17: URL: http://reyestr.court.gov.ua/
Review/71306539 (0oama 36eprenna: 16.10.20).

7. Piwenns J[[3epocuncokoeo paiionnoeo cydy micma Xaprosa 6io 06 eepec-
Hs 2019 poxy y cnpasi Ne638/15994/17: URL: http://reyestr.court.gov.ua/
Review/84172735 (0ama 3eeprenns: 16.10.20).

8. Ilpo sameepodicennn 3min 0o Ilonodcenns npo npoeadiceHHs 0enosu-
mapnoi disnvnocmi: piwenns Hayionanvnoi komicii 3 yinHux nanepie ma
¢omnoosoeo punky 13 uepens 2019 poxy Ne327: URL: https://zakon.rada.
gov.ua/laws/show/z0750-19#n122 (0ama 3eepnenns: 16.10.20).

TTanbuyk TT.M.

KaHOudam puUdUYHUX HayK, doueHm,
OoueHm Kaghedpu MiXkHapoOHO20, UUBINbHO20
ma KomepuyitiHo2o rpasa Kuiscbkoz2o
HaujoHanbHO20 MopPa08e/ibHO-E€KOHOMIYHO20
yHieepcumemy

NMPABOBA NMPUPOAA BIANOBIAANBHOCTI
3A HEBUKOHAHHA 30BOB’A3AHDb
3A KOPIMOPATUBHUM OITOBOPOM B
AKUIOHEPHUX TOBAPUCTBAX

Po3BUTOK KOpHOpAaTUBHUX BIAHOCHH B YKpaiHi € JOCUTb IUHA-
MIYHAM Ta TPSIMO 3aJICKUTH BiJl PO3BUTKY €KOHOMIYHHX BITHOCH i
TTHOWHY Ta TEMIIIB iIHTETPYBAHHS 10 €BPOIIEUCHKOTO 1 CBITOBOTO PUH-
Ky. Lle B cBOIO "epry He MOIJIO HE BIUIMHYTH Ha PO3BUTOK 3aKOHOJAB-
cTBa YKpaiHu, 0 YHOPMOBYE MPABOBUH CTaTyc akKI[iOHEPHUX TOBa-
puctB. Ha chorofHi KiJIbKiCHO SIK Y4aCHUKH TOCIIOJapChKUX BITHOCHH
JOMIHYIOTh TOBapHCTBA 3 OOMEXKEHOIO BIIMOBIJAIBHICTIO, MIPOTE 3a
CBOIM 3HAYEHHSM JUIsl eKOHOMIKH YKpaiHU BUpilIaNbHE 3HAYCHHS Ma-
I0Th aKLIOHEPHI TOBApPUCTBA. 30KpeMa B 11l opraHi3aliiiHO-1IpaBoBii
¢dopmi cTBopeHi Ta PyHKLIIOHYIOTh OaHKH, OUTBIIICTH CTPAXOBUX KOM-
MaHil Ta iHMI Cy0’ €KTH TOCTOAAPIOBaHHS, AiSUTBHICTh SKUX IS €KO-

HOMIKH € JOCUTHb BaroMmoro.
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[Tanpuyk I1.M.

YeproBuii etan po3BUTKY aKI[IOHEPHUX BiAHOCHH MOYaBCS OTHO-
YacHO 13 NpUHHATTAM 3akoHy Ykpainu «lIpo akimioHepHi TOBaprUCTBa
17 Bepecust 2008, sikuil copMyBaB MiAIPYHTS AJS yIOCKOHAJICHHS
KOPIIOPAaTUBHOTO YNPABIiHHA Ta 3a0€3M1eUnB HAJIC)KHUI PiBEHb 3aXU-
CTYy IIPaB Ta 3aKOHHHUX IHTEPECiB yYaCHUKIB KOPIOPATUBHUX BiATHOCHH
[1]. I Ha cbOTOMHI IIIKOM JIOTIYHUM €TaroM TOAAIBIIOTO PO3BUTKY
3aKOHOJABYOI0 PETYIIOBAHHS aKIIOHEPHUX BIAHOCHH € NPUHHATTA
OHOBJICHOT'O 3aKOHOJIaBUOI'0 aKTy, a CaMe NPUHHATTA Y BCTAaHOBJICHO-
My TIOPSAIKY poekTy 3akoHy Ykpainu «lIpo akmioHepHi TOBapHuCTBa»
(abo BUKIa/eHHS WOTO B HOBIM peaKIlii), sSIKUi MPOMIIOB MepIie Yu-
taHHsa [2]. B upomy npoekri 3akoHy YkpaiHu 3HaWILTH CBil OAaIh-
MK PO3BUTOK MPABOBI IHCTUTYTH aKIiIOHEPHOTO TpaBa abo MpaBoOBi
KOHCTPYKIIIi, siIKi a00 Bxke Oy MEeBHOIO MipOIO BTiJIEHI B 3aKOHOJaB-
cTBO YKpainu abo 1oka3anu cBOIO e)eKTUBHICTD Y KpaiHax 3 BUCOKUM
PO3BHUTKOM €KOHOMIKH.

30KkpeMa TakuM MPaBOBUM 1HCTUTYTOM, SIKMI 3HAMILIOB CBOE 3a-
KpiIUIeHHS 1 B YMHHOMY 3akoHi Ykpaiau «[Ipo akmioHepHi ToBapu-
CTBa» (XO4a BiJIIOBi/IHE MOHATTS HE 3aKPIIJICHO) i B TIPOEKTI 3aKOHY
VYkpaian «IIpo akiioHepHI TOBapUCTBa» € IHCTUTYT KOPITOPATHBHO-
ro A0roBopy. MaeMo HaroJIOCUTH, IO JOLUIBHICTH 3alPOBAKEHHS
B aKIIOHEPHI BiIHOCHHM KOPIOPATHBHOTO JIOTOBOPY CIIiJ TOSCHUTH
Oa)kaHHSIM aKIiOHEPiB (MOTEHIIIMHUX aKIIOHEPiB), IHIIMX yYaCHUKIB
KOPIOPaTHBHUX BIHOCHH YHOPMYBAaTH OKpEMi TpaBa Ta 000B’s3KH,
SIKI BUTUTMBAIOTh 13 MpaBa BJIACHOCTI Ha aKIlii, TaK i3 Mpas 3a aKIisMU.
Crii BUXOJUTH 3 TOTO, IO HE BCI IMUTAHHS MO0 YIPABIIHHS aKIlio-
HEPHUM TOBApPHCTBOM ab0 MOPSAKY MOTOKEHHSI OKPEMHUX MOJeIeH
MOBEAIHKM MK aKIiOHepaMy Ta iHIIMMH yYaCHHKaMH KOPHOPAaTHB-
HUX BIJIHOCMH MOXYTh OyTH peasi3oBaHi MUISXOM 3aKpiIUIeHHS Bif-
MOBITHUX MOJIOKEHb B CTAaTyTi ab0 OKpPEMHUX KOPIOPAaTHMBHUX aKTaxX
(JToKaTbHUX HOPMATHBHO-TIPABOBHX aKTax).

Hanpuxuiaa, npuiiMarouy pillieHHs PO YKJIAICHHS KOPIIOPaTHUB-
HOTO JO0TOBOpPY HOr0 CTOPOHM MAarOTh MOXJIMBICTH NE€BHUM UMHOM
YHOPMYBATH CBOIO MOJIEJTb MTOBEIHKY Ta BiAMOBIIHO (GOpPMYyBaTH I10-
JIOKEHHSI JIOTOBOPY, IO BIAMOBIIaTHME iX IHTEpecam, alie He MOpyIIye
3arajibHUX 3acaji YAHHOTO 3aKOHOJABCTBA. Taka MOXJIHMBICTH 3aKpi-
wieHa ct. 6 LluBinpHOTO Konlekey YKpaiHu, K BKa3ye 10 CTOPOHH
JIOTOBOPY (B TOMY YHCIIi 1 KOPIIOPATUBHOTO JIOTOBOPY) MatOTh PaBO
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BPETYIIOBAaTH Yy JIOTOBOPI, SIKUH NependadeHuil akTaMH IIMBIJIBHOTO
3aKOHOJIABCTBA, CBOI BITHOCHHH, SIKi HE BPEryJbOBaHI UMHU aKTaMH,
a TAKO)K CTOPOHH B JIOTOBOP1 MOXYTbh BiZICTYIIUTH BiJ TIOJIOKEHD aKTiB
LUBUIBHOTO 3aKOHOJABCTBA 1 BPETYJIOBaTH CBOI BITHOCHHM Ha BJlac-
Huii poseyn [ 3].

[IpaBa mpuponma KOpIOPaTHBHOIO IOroBOpYy Oyna IMpeaMeToM
aHai3y 3HAYHOTO Koja (axiBIliB, B TOMY YHCJI Ha PiBHI JUCEPTAIIii-
HUX JOCHIDKEHB [4]. AHATI3YIOYH TTOTIOKEHHS 010 KOPIIOPATHBHOTO
JIOTOBOPY B TOBapHCTBI 3 0OMEXEHOIO BiAmoBimaneHicTiO, JI. Cinmyk
BKa3zye, 10 MIPH aHali3i mojoxkeHb 3akony Ykpainu «[1po ToBapucTsa
3 00MEXKEHOI0 Ta JOJIATKOBOIO BiAMOBINANBHICTIO» [5] HE pO3KpH-
TO CYTHICHI O3HaKH KOPIIOPAaTUBHOTO JIOTOBOPY ILIOAO TOBAPUCTBA 3
00MEKEHOI BiINOBiaNbHICTIO [6, c. 52]. JochimKyrouu npupoay
KOPIOPaTHBHOTO JIOTOBOPY HAyKOBILI BKa3yIOTb, IO OJHO3HAYHO BH-
3HAUUTH HOTO MPABOBY MPHUPOAY AOCHUTH € ckiaaHo. [Ipore nouinsHo
MTOTOJMTHCS 13 HAYKOBISIMH, SIKi OOTPYHTOBYIOTH HOTO ITMBLIEHO-TIpA-
BOBY npupony [7, c. 105, 107].

IHmre nuranns sk #foro kinacudikyBaru. KopriopaTuBHuiA JOTOBIp
SIK PI3HOBHJI MPABOYNHY Ta IMBLIHHO-TIPABOBOTO 3000B’SI3aHHS Ma€
opraHi3amiifHy IPUPOAY Ta € OE30TUIaATHUM, 3000B’ I3aHHS BUHUKAIOTh
MDK CTOPOHAMH JIOTOBIPHUX BITHOCHH, SIKi MOXKYTh OyTH aKIlioHepa-
MH, a TAKOXK MOXKYTh 1 HE MaTu TaKOro CTaTyCy (HAIPHUKIIA] KPEITUTO-
pH, TpeTi 0co0H, B TOMY YHCIIi MOTEHIIIIHI IHBECTOPH).

OTXe, 0A0 KOPIMOPATHBHOTO JOTOBOPY CIIijI BKa3zaTh Ha HOTO
LUUBUIBHO-TIPABOBY TIPUPOJY, OpraHizalifHWN xapakTtep Ta cdepy
MPAaKTUYHOTO 3acTOCyBaHHs. [Ipy IbOMY, KOpPITOpaTUBHUIA JOTOBIp HE
MOX€ KOHKYDPYBAaTH i3 CTaTyTOM TOBapUCTBa Ta HE € aKTOM KOpIiopa-
TuBHOrO ynpasninas. Cdepa Horo 3actocyBaHHs € JOCHThH IINPOKa,
MIPOTe iHIIiaThBa MO0 JOTOBIPHOTO PETyIIOBAaHHS MOEI BiIHOCHH
1010 KOPIIOPATHBHUX TIpaB a00 IHIUX MpaB, IO BUTUIMBAIOTH i3 BO-
JIOMIIHHS KOPIIOPATUBHUMH IpaBaMy BUXOIUTH Bij akmionepis. IIpote
CIIT 3BEPHYTH yBary, mo cT. 26-1 3akony Ykpainn «lIpo akmionep-
Hi ToBapucTBa» 1 cT. 29 mpoekty 3akony Ykpainu «IIpo axmionepHi
TOBapUCTBa» BKAa3ye, IO CTOPOHAMH KOPIIOPATHBHOTO JIOTOBOPY MO-
XKYTh OyTH KpiM aKI[iOHEPiB TaKOK KPEAUTOPH Ta TPETi 0COOU.

TakuM 4nMHOM, MpaBa Ta 00OB’SI3KH MOXKYTh BUHUKATH HE Tillb-
KM Yy aKIioHepiB, a # y KpeauTopiB Ta TpeTix ocib. He3paxkaroun Ha
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Te, 10 KOPIOPATUBHUI JIOTOBIpP Ma€ HUBIIBHO-NIPABOBY IIPUPOLLY, OP-
rafizaiiiHuii Ta 0e30IJIaTHUN XapaKTep, CTOPOHU TAKOTO JOTOBOPY
MalOTh HECTH BiAMOBINAIBHICTh 32 HEBUKOHAHHS 00 HEHAJICKHE BH-
KOHAHHS 3000B’s13aHb 38 HUM. 30KpeMa, 4. 6 cT. 26-1 3akoHy Ykpainu
«IIpo akimioHepHi TOBapHCTBa» BKa3ye, JOTOBOPOM MiXK aKIiOHEpaMu
MOXYTh TIependadaTrcs Crocoon 3abe3neueHHss BUKOHAHHS 3000B’s1-
3aHb, 110 BUIIMBAIOTH 3 TAKOTO JOTOBOPY, Ta 3aXOAX IHBLILHO-TIpa-
BOBO{ BiAMOBINAIIEHOCTI 32 HEBUKOHAHHS a00 HEHaJIe)KHE BUKOHAHHSA
Takux 3000B’s3aHb. [IpoekT 3akony Ykpainm «IIpo akimionepHi To-
BapHCTBa» HE MICTUTH BIJIIOBIIHUX IOJIOKEHb, MPOTE iX BIACYTHICTH
HE MOYKE BIUIMBATH HA MOYKJIUBICTh MPUTSATYBATH 0 BIMOBIIAILHOCTI
oco0y, sika He BUKOHaNa a00 HEHAJIeKHUM YHHOM BHKOHAJA CBOI JI0-
TOBipHi 3000B’sI3aHHSI.

Po3risiaroun kopriopaTUBHHIA TOTOBIP SIK [IUBUTLHO-TIPABOBUH 32
CBOEIO MTPABOBOIO MPHUPOAOIO Ta SIKMH PEryJroe BiIHOCHHU 3a y4acTi
aKIiOHEPIB CITiJ] 3pOOUTH BHCHOBOK, 110 0c00a, 9ui mpasa Oy 1mopy-
IIeHi, MOXe 31MCHIOBATH 3aX0M OXOPOHH Ta 3aXUCTY CBOIX MOpPYIIe-
HUX a00 ocroproBaHuX mpaB. Ocoba, uni mpaBa Oyiy OPYIISHI MOXKe
obOpatu crrocoOu 3aXHCTy CBOIX IpaB, AKi mepeadadeHi ct. 16 LuBinb-
HOTO KOZIEKCYy YKpaiHW, MPH IBOMY CyA MOXE 3aXHCTUTH ITUBLIHHE
mpaBo abo iHTEpeC IHIIUM CTIOCOOOM, IO BCTAHOBJICHUH TOTOBOPOM
a00 3aKOHOM UM CYJIOM Y BH3HAUCHHX 3aKOHOM BHIIQJIKaX. 30Kpema
3aKOHOJaBellb Iependayac 3acTOCYBaHHS IOJO TMPaBONOPYIIHUKA
caHkIii, nepenbaueHux ct. 611 [{uBinbHOTO KOJICKCY YKpaiHu 3a He-
BUKOHaAHHS a00 HEeHaJle)KHE BUKOHAHHS 3000B’13aHb.

TakuM 4MHOM, CTOPOHH KOPIIOPaTUBHOTO JOTOBOPY (akuioHep /
aKLioHepH, KpEAUTOPH a0 TpeTi 0coOM) B pa3i HEBUKOHAHHSI 3000B’ 51~
3aHb MOXYTh ITEPEI0AYUTH Mipy MOXKIUBOI MaitHOBOT (ITMBLIbHO-TIpa-
BOBO{) BIJIOBITaIbHOCTI MIOJI0 BUHHOI OCOOM 3a MOPYIIEHHS J0TO-
BOpYy 200 OKpeMHUX HOTO IOJI0KEHb 3TiTHO HOTO YMOB Ta TMOJOXKEHb
YUHHOTO 3aKOHOAABCTBA. BOawaeThcs, M0 B MepeBaKHIA OITBITIOCTI
e Oyzme CTATHEHHS HEYyCTOMKH, cIiaTa KoMIleHcallii abo 3000B’s3aH-
HS BUMHEHHS TEBHOI il BUHHOIO 0C000I0 Ha KOPUCTH CTOPOHH JIOTO-
BOpY (aKilioHepa / akI[ioHepiB a00 1HIITUX 0CI0), IKa HAJIC)KHUM YHHOM
BUKOHYBaJIa 3000B’si3aHHSI.
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Py6an O.O.

kaHOudam puOUYHUX HayK, aCuCmeHm
kaghedpu yusinbHoe2o ripasa Ne 2
HaujoHarnbHo20 rpuduyHO20 yHigepcumemy
imeHi Sipocnasa Mydpoeo

wono BiANOBIAAJIBHOCTI
KOPNMOPATUBHOI'O CEKPETAPA

Yactuna 2 crarti 81 Ilpoekry 3akony «IIpo akumioHepni ToBapu-
CTBa» BU3HAYAE, 10 KOPHOPATUBHUHI CEKpeTap € M0CcagoBo0 0co0oro,
sIKa BiANOBiZa€e 3a e()EeKTUBHY MOTOYHY B3a€MOJII0 aKL[IOHEPHOTO TO-
BapuCTBa 3 aKI[iOHEpaMH, IHIIMMHU i1HBECTOPAMH, KOOPJHMHAIIO il
TOBAapUCTBA IO 3aXUCTYy NpaB Ta iHTEPECIB aKIiOHEPIiB, MIATPUMKY
ehexkTuBHOI poOOTH paj TUPEKTOPIB a00 HATISAAOBOI PajH, a TAKOK
BHUKOHYE iHIII (DYHKIIi1, BU3Ha4YeHI UM 3aKOHOM, CTaTyTOM TOBapH-
CTBA Ta MOJIOKEHHSAM PO KOPHOPATUBHOTO CEKpeTaps.
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VY nyOniuHUX KOMIaHiIx (QYHKIIT KOPIOPAaTUBHOTO CEKpeTaps Ta-
KO TIOJIATAIOTh Y CIIPUSHHI BUKOHABYOMY OpraHy Ta paji JUPEKTOpiB
y 3AiHCHEHHI iXHIX (iayniapHuX 000B’sI3KiB. Y IPUBATHUX KOMITaHisAX
POJIb KOPIOPATUBHOTO CEKPETaps TSIKI€ 10 IOPHUCTA, OHOYACHO MpPH-
3HAYEHOTO BiJIMOBIIaJILHIM 32 3BITYBaHH:I i OpraHi3alliro HeoOXiTHUX
KOPIOPAaTUBHUX HPOLEAYD.

[Ipoext Ne 2493 3V «Ilpo akIioHepHi TOBapHCTBa», 30KpeMa,
repenbadae Taki 3MiHH y CTaTycCl Ta ASUTBHOCTI KOPIIOPATHBHOTO Ce-
kpetapsa: 1) mepenbadeHO OOOB’S3KOBICTH 3alPOBAKEHHS IMOCAAH
KOPIIOPaTHBHOTO CEKpeTaps B aKIIOHEPHUX TOBAPUCTBAX 3 KiJIBKICTIO
aKIIOHEePIB-BIIACHUKIB IpocTHX akiii noxaa 1000 ocid; 2) BcTaHOB-
JICHO HEOOX1THICTh YKJIAZCHHS 3 KOPIOPATHBHUM CEKpETapeM [UBiIIb-
HO-TIPAaBOBOTO 200 TPYAOBOTO AOTOBOPY; 3) BBECHO 3a00POHY Iepe-
Ja4i KOpIOPaTHBHUM CEKpeTapeM CBOIX MOBHOBaKEHb 1HIIIM 0c00i,
MPUYIOMY B pa3i HEMOXKIMBOCTI 3I1MCHEHHS CBOIX IOBHOBa)XEHb BOHH
MaloTh THMYacOBO IOKJIAAATHCS Ha OJHOTO 13 WIEHIB HADIAIOBOI
paau 3a pillleHHSM TOJIOBM HarI0BOI paau abo Ha iHmTy ocoly 3a
PIIIEHHSM 3arajJbHUX 300piB (y pasi BiICYTHOCTI B aKI[iOHEPHOMY TO-
BapUCTBI HATISAIOBOI panu); 4) 3aKOHOMPOEKT Tepeadadae, mo Kop-
[IOPaTUBHUN CEKpeTap MOBUHEH BIIIOBIJATH BUMOIAM, 110 BCTAHOB-
motoThesl HarioHanpHOI0 KOMICI€IO 3 MIHHUX TanepiB Ta GOH0BOTO
PUHKY; 5) BCTAaHOBJIEHO CTPOK OOpaHHS KOPIIOPATHBHOTO CEKpeTaps
(TpM pOKH) Ta MOXIIMBICTh HEOJHOPA30BOTO HOro mepeoOpanHs; 6)
3aKOHOITPOEKT Mepen0aynB Mepesiik BUMAJIKIB, KOJU ITOBHOBAXKCHHS
KOPIOPaTHBHOTO CEKpeTaps MPHUIINHIIOTHCS TOCTPOKOBO Oe3 pillieH-
HSl HADJIAJO0BOI Pajy, a TaKoX IMOPSAOK YCYHEHHS KOPIOPATHBHOTO
CeKpeTapsl BiJi BUKOHAHHS CBOIX IOBHOBaXXEHb.

I3 BBeZIeHHSIM 3MiHM IMIIEPaTUBHOI BUMOTH J0 BU3HAUEHHS KBO-
pyMy 3arajJpHHUX 300piB aKLIiOHEPIB 3 «HE MeHII SIK 60%» 10 «OinbII
Hix 50%» romocyrounx akuiit Topapuctsa (4.3 c1.41 3V «IIpo akuio-
HEpHI TOBapHUCTBA» ) TOJIOKEHHS, SIKE paHiIlle JO3BOJIIIO aKIlioHEepaM
BCTAHOBJIIOBATH Y CTaTyTi TOBAPUCTBA OLTBIITY KUIBKICTH YICHIB Har-
JIAT0BOL paau, HEOOXiTHY IS BU3HAHHS ii 3acilaHb PaBOMOYHUMHU,
Oys10 BunaneHo. OTke, IIEF0 HOBEIOW (haKTHUHO CKACOBAHO MOXKJIH-
BICThb aKI[iOHEepiB 301JbIIYBaTH «KBOPYM» JUJIsl 3acCiiaHb HarJIsI0BOI
paau. OcHoBHUI (OKYC 1I0JJ0 KBOPYMY OYJIO CIIPSIMOBAHO Ha aKIli-

OHCpHi TOBApHUCTBA 3 MAXKOPUTAPHOI YaCTKOKO ACPIKABU. OT)KC, KOp-
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om0 BiAMOBiAaMEHOCTI KOPIOPATUBHOTO CEKpeTaps

MOPaTUBHUM CEKpETapsM y TaKUX TOBApPHCTBAX CIIiJ TOTYBAaTUCS IO
BiJTHOBJICHHSI KOHTPOJIIO HAJ] TOBAPUCTBOM 3 OOKY JIepKaBH.

I3 HOBOBBEIEHHAM 3a00pPOHM 3MIHIOBATH CTAaTyTOM IIpaBa aKLio-
HEpiB MIOJI0 BHECEHHS MPOMO3ULIM O MOPSIKY JEHHOTO 3arajbHUX
300piB aKIioHepiB Ta MOPSIKY IXHHOTO BHECEHHS, KOPIIOPATHBHOMY
CEKpeTapro JOPEYHO IIPpOoaHaji3yBaTl PU3MKU BU3HAHHS CTATYTy TO-
BapUCTBA TaKUM, 110 3MIHIOE 3a3HAYCHI IMpaBa aKIiOHEPiB.

Kpim Toro y 3akoni Ykpainu «IIpo BHECEHHS 3MiH IO IESIKUX
3aKOHOABYMX aKTIB YKpaiHM MIONO 3aXHCTy MpaB IHBECTOPIB» Bij
07.04.2015 Ne 289-VIII nasiBHa cripoba CHCTEMHO BUPIIIATH TTHTAH-
HSl BIIMOBIJAIILHOCTI MOCAJ0OBUX OCI0 3a MOpyIIeHHs (ixymiapHuX
00OB’5I3KIB Ha 3aKOHOJABYOMY DiBHI BCTAHOBUBILH TEpeIiK Iiil mo-
CaJI0BUX OCI0, SIKi € T1ICTABOYO JUIS BiJIIIKO{yBaHHS 30UTKIB, CIIPUYH-
HEHHMX TOBAPHUCTBY, 1 BBEIEHHA MEXaHi3My HOXiJHOTO 1M030BYy. Biamo-
BIJIHO CYTTEBO 3pOCTAE€ BIAMOBIJANBHICTh Ta BaXIJIMBICTh AISUTHHOCTI
KOPIIOPAaTUBHOTO CeKpeTapsl.

[Iono HeraTMBHUX MOMEHTIB, SIKI MOXYTb BHHHUKAaTH B po0O-
Ti KOPHOPAaTHUBHOIO CEKpeTapsi, MOKHA 3a3HAUUTH HACTYIHE, LIO
[o-Teplle, MPOCIIiIKY€ETHCS 3aJI€KHICTh KOPIIOPATUBHOTO CEKpETaps
BiJI BHKOHABYOTO OpPTaHy 4epe3 oIuiaTy mparli Ta (akT mpareBaTy-
BaHHS y TOBAapUCTBI, HE3BAKAIOUU HA Te, IO NMPU3HAYAETHCS KOPIIO-
paTUBHUI CEKpeTap HarISIOBOIO Pajolo, a KaHAWAATYpy Ha IOCaay
HEPIJIKO NIYKArOTh MPEJCTaBHUKH aKiioHepiB. Ha mpakTuii ne Moxe
MPUBECTH 10 KOHQIIIKTY iHTEpeCiB KOPIIOPATHBHOTO CEKpeTaps, sSIKUH
MOX€ CTaTH IPUYMHOIO0 KOPHOPATHBHOTO KOHQIIKTY, aJ)ke 4yacTo iH-
TEpecH WICHIB BUKOHABYOTO OPraHy MOXYTb HE CIIIBIAJaTH 3 iHTEp-
ecaMM aKLiOHEpiB; MO-Apyre, MOEAHAHHS (YHKIIH KOPHIOPATHBHOTO
CeKpeTaps 3 IPUANIHAM YIPABIIHHSAM TOBAPHUCTBA MOXKE IPUBECTU
JI0 HETaTUBHUX HACJIIIKIB.

Hapasi akTuBHO 0OTOBOPIOETHCS MOXKIIMBICTH BUKOHAHHS (PyHK-
I KOPTIOPATUBHOTO CEKpeTaps 30BHINTHIMY PaJHUKAMH, 1110, 3 OTHO-
ro 00Ky, CTBOPIOE JTOAATKOBUI PUHOK IS IOPUANYHUX (ipMm, a 3 iH-
II0TO — HAJA€ MOXKITMBICTHh THM aKIliOHEPHIM TOBApPHCTBAM, SIKi I1Ie He
3aIpOBaJIUIIN TIOCay KOPIIOPATHBHOTO CEKpeTaps (a TaKUX MOKH IO
nyxe 0Oarato), 3poOuTH 11e y Halle(eKTHBHIMINK CIIOCi0, 3aTyYHBIIH
IUIst bOoro mpogecionanis. Lle Takok Moke MOCTIPUSITH HE3AIEKHOC-
Ti KOPIOPATUBHOTO CEKpeTaps Ta HE3aaHTra)kKOBaHOCTI Y BiAHOCHHAX
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MIDXK aKIliOHEpaMU Ta IHBECTOPaMH, 3 OJHOTO OOKY, 1 MEHEIKMEHTOM
— 3 1HIIOTO, IO 3HU3UTH PU3MKH a00 HABITH CYTTEBHM YMHOM YyHeE-
MOXJIUBUTH BUHUKHEHHS KOPIOPATUBHUX KOH(IIIKTIB Y TOBApUCTBI.

3 iHmoro 60Ky, KOPIIOPaTUBHUM CeKpeTap MOBUHEH MaTu 0e3110-
TaHHY PeIyTaIlifo, KOPUCTYBATHUCS JIOBIPOIO aKI[IOHEPIB Ta HAJIATOIH-
TH €(EeKTHBHY CITIBIPAIIO 3 BUKOHABYMM OPIaHOM 1 IOMEpEIKyBaTH
OyIb-sKi HETIOPO3YMIHHS MK OpraHaMH YIIPaBIiHHS Ta aKI[iOHEpaMH
BXKE Ha CTaAil IXHHOTO BHHHKHEHHS, TOOTO OyTH MEIiaTOpoM i KOH-
(hirikTomoroM. 3po3yMijio, MO CKOPIIIE 3a BCE «ayTCOPCUHTOBHIN KOP-
MOpPaTUBHUN CEKpeTap HIKOIHM He 3MOKe OyTH HACTUIBKH 3aHYPEHHH
y BHYTPILIHBO KOPIIOPATHBHI BiTHOCHHH 1 HACTIIBKH KOPUCTYBATHCS
JIOBIPO¥O, SIK IITATHUH TPAI[iBHUK.

Besnepeuno, mo peasbHUIl BIUIMB 3a3HAUCHHMX BUINE 3MiH Ha
POJIb KOPIIOPAaTHBHOTO CEKpeTapsl y TOBApUCTBI Oy/e OILliHEHHUH Mi3Hi-
ure, Koy B YKpaiHi chopMyeThes BiANOBiHA CYI0Ba MIPAKTUKA. AJie
BXKE 3apa3 MOJKHA 3pOOMTH BUCHOBOK, 1110 3aKOHOJaB4i HOBEIH Y ce-
Pl KOPIIOPaTUBHOTO YIIPABIIIHHS CTBOPIOIOTH EPEAYMOBH IS ITiJBH-
IICHHS BaYKIUBOCTI (PYHKIIH KOPIIOPATHBHOTO CEKpeTaps y IMporeci
YTIPaBIiHHS TOBApPHCTBOM.

Cabopaw P.b.

KkaHOudam puduyHUX HayK, OoueHm, OoueHm
Kaghedpu yueirnbHO20 rpasa iHcmumymy rpasa
KuigcbK020 HaujioHarbHO20 yHigepcumemy
imeHi Tapaca Llleg4yeHka

ABTOPU3OBAHA EJIEKTPOHHA
CUCTEMA: YM NOTPIBHA HAM
MOHONOMIA UEHTPAJIBHOIO

AEMO3UTAPIIO?

16 uepBHs 2020 poxy BepxosHoro Pagoro Ykpainu B nepuiomy
YUTaHHI MIATPUMaHO NMPO€EKT 3akoHy Ykpainu «lIpo akmionepHi To-
BapUCTBay», SIKUM IPOIOHYETHCS] BUKJIACTH B HOBIM pelakiii YMHHUH
3akoH Ykpainu «[Ipo akiioHepHi ToBapuCTBay.
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ABTOpH3OBaHa CJICKTPOHHA CUCTEMA: YU HOTpi6Ha HaM MOHOTIOJist LCHTPAJILHOTO L[CHOEIHTapi}O?

OpHi€ro 13 HOBaLil MIPOEKTY 3aKOHY € Tepexif] BiJ pealbHUX 3a-
raJIbHUX 300piB 10 BipTyaJdbHHUX Ta riOpuaHuX. Tak, BiJAMOBITHO 10
yacTuHH 2 ctarTi 36 npoekty 3akoHy Ykpainu «lIpo akuionepi To-
BapHCTBay» yCi 3arajibHi 300pH MOXKYTh TMPOBOJAUTHCH IIISIXOM OYHO-
T'O TOJIOCYBaHHS (falli — OYHi 3arajibHi 300pH) a00 IUISIXOM EJIeKTPO-
HHOTO TOJIOCYBaHHS (J1aJi — eNeKTPOHHI 3aranbHi 300pn). [Ipu mpomy
gacTuHa 7 ctarTi 50 TpoekTy mependadae, Mo y 3aralbHAX 300pax,
10 TTPOBOJIATHCS MIISTXOM OYHOTO TOJIOCYBAaHHS, aKI[IOHEP Mae MpaBo
Oparu yyacTh IUCTAHIIITHO Yepe3 aBTOPU30BaHY EIIEKTPOHHY CHCTeE-
My. Y TakoMy BHIIAJIKy aKI[iOHEPY 3a0€3MeUy€eThCSI MOXKIIUBICTD B3SITH
y4acTh B OOTOBOPEHHI 3 TUTaHb MTOPSIKY JCHHOTO.

Binrak, ocobnuBy yBary 70 ceOe IpUBEpTaIOTh MMOJOKEHHS 3a-
KOHOJIABYOTO aKTYy, IO CHPSMOBAHI Ha ypeTyIIOBaHHS MOPSAKY MpPo-
BEICHHS TaKuX 300PiB IIJISIXOM €JIEKTPOHHOTO TOJI0CYBaHHS Ta 3a0e3-
MEYCHHS AUCTAHLIHHOTO TOJIOCYBaHHS Ha OYHMX 3arajbHHUX 300pax.

YacTrHOIO TeEpIoro cTarTi 2 mpoekty 3akoHy Ykpainu «IIpo
aKI[iOHEpPHI TOBAPUCTBA» 3alPOBAKYETHCS MOHATTS aBTOPH30BaHA
€JIEKTPOHHA CHCTEMa — aBTOPHU30BaHWK HallioHampHOIO KOMICi€lo 3
[IHHUX TanepiB Ta (OHIOBOTO PHHKY IMPOTPAMHO-TCXHITHHHA KOMII-
nekc LleHTpanpHOTO nemo3uTapifo IIHHUX TarepiB, MO BiAMOBimae
BCTAHOBJICHUM HEIO BUMOTaM, Ta 3a0e3redye inmeHTudikaIio Ta pe-
€CTpaIlilo BIACHHKIB IIHHHUX marepiB (iX MpEeICTaBHHUKIB) JJIs yda-
CT1 y 3arajbHUX 300pax BIACHUKIB I[IHHUX MamnepiB (Aaji — 3arajbHi
300pH), OTPUMaHHS JIOKYMEHTIB, 3 SKMMH BJIACHHKIB I[IHHUX MarepiB
MOXKYTh 03HAHOMUTHCH TIiJ] Yac IiITOTOBKHU JI0 3arajibHuX 300piB, TO-
JI0CYBaHHsI OIOJIETEHEM Ta MPUHHSTTS y4acTi B OOTOBOPEHHI 3 MUTaHb
MOPSIJIKY JIGHHOTO, IiJOUTTS MiCYMKIB TOJI0CYBaHHS 3 MUTaHb MOPSI-
Ky JIEHHOTO 3arajJbHUX 300piB, a TAKOXK peai3alliro iHmmxX (QpyHKITH,
BH3HAYEHUX 3aKOHOJABCTBOM.

ABTOpU30BaHa €IEKTPOHHA CHCTEMa 3aCTOCOBYBATHMETHCS IS
HaJICHJTAHHS ITOBIIOMJICHD akKiioHepaM (JactuHa 4 ctarTi 45), o3Ha-
WOMJICHHS 3 JOKYMEHTaMH, 3 SKUMHU aKIiOHEPH MOXYTh O3HAHOMHU-
THCS TIiJ] 9ac MiATOTOBKH J0 3arajdbHuX 300piB (dactuHa 1 crarti 46),
y4acTi y 3arajbHHUX 300pax mpeicTaBHHKA (CTarTs 48), BU3HAYCHHS
KBOpyMy (dactuHa 4 crarti 38 MpOEKTy), peecTpallii akIioHepis 3 ixX
OJTHOYACHOIO iieHTH]IKaIli€r0 (cTarTs 49), MUCTaHIiiHOT yJacTi B 04-
HUX 3arajibHuX 300pax (dactuHa 7 crarti 50), y4acTti B poOOTI eek-
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TPOHHHMX 3arajJbHHUX 300piB (4acTuHa 7 crarTi 51), AN migpaxyHKy
rOJIOCIB Ta CKJIaJaHHs POTOKOIIY PO MiJCYMKH TOJIOCYyBaHHS (CTaTTi
53, 54), dopmyBaHHS TPOTOKONY 3arajJbHUX 300piB Ul 3araJbHUX
300piB, IO MPOBOAATHCS IUIIXOM €JIEKTPOHHOIO roJI0CyBaHHs (CTaT-
T 55).

He 3amepeuyioun B LiOMY HPOTH 3aCTOCYBAaHHSI 1 aKTHBHOTO
BIPOBAKCHHS MOMKJIMBOCTI MTHUCTAHIIIHHOI ydacTi B poOOTi 3arajb-
HUX 300piB Ta MIATPUMYIOYH BIPOBAHKCHHS €ICKTPOHHUX 3arajlbHUX
300piB, BiA3HAYMMO, IO MPOTIO3UIIiST 3aKOHOAABIIS PO TE, IO ABTO-
PH30BaHOIO €JICKTPOHHOIO CHCTEMOIO BU3HAETHCS JIUIIE TOH MPOrpaM-
HO-TEXHIYHHMH KOMILIEKC, 0 po3pobienuit LlenTpanbHuM nenosura-
pieEM LIHHUX MarepiB, € MePEeAYaCHOIO.

3ampoBaKeHHs] MOHOIIOJIFHOTO BUKOPUCTAHHS TPOTPaMHO-TEX-
HIYHOTO KOMILIEKCY, 10 po3pobienuii LlenTpanbuuM nenosurapiem,
aBTOPH 3aKOHOIIPOEKTY OOTPYHTOBYIOTH THM, 110 came Hamionansauit
JeTIo3UTapiil YKpaiHu € €JMHOI0 IOPUANIHOI0 0C00010, 0 3A1HCHIOE
(hyHKIIIT IEHTPaTFHOTO JICTIO3UTApPII0 [IHHUX TarepiB.

He crpocToByroun BKa3aHOIO TBEPIKCHHS, CIIiJ 3BEPHYTH yBa-
I'y Ha HEpEJIEBaHTHICTh TaKOTO apryMEHTa aBTOPIB 3aKOHOIPOEKTY,
OCKUTBKH HaJaHHS MOXITMBOCTI JJIsS BUKOHAHHS (DPYHKIIIH aBTOPH30-
BaHOI €JIEKTPOHHOT CHCTEMH 1HIIMM MPOIYKTaM KPiM KOMILIEKCY, 10
po3pobisieTbest LleHTpaibHUM JIeNIO3UTapieM, HE MaruMe CBOIM Ha-
CJIIJIKOM 3MiHYy cTarycy HaiioHaJIbHOTO JIEHO3UTapito IIHHUX Iare-
piB. Taka Hama MO3HIlsT OOYMOBJIIOETHCS TUM, 110 1H(GOpPMALLisST TIPO
aKIioHepiB, 30KpeMa Ta, 10 MicTUThCs B chopmoBanux HIY meperi-
Kax akKLiOHEpiB, MOXe OTPHUMYBATHChH IHIIUMH NPOrPAMHO-TEXHIUHH-
MU KOMIUIEKCAMH Yepe3 3aXMIIeHI KaHalu 3B’ 3Ky. 3pemrroto, Hamio-
HAJBHOIO KOMICI€IO 3 IIIHHUX MarnepiB Ta (JOHIOBOTO PUHKY MOXYTh
OyTH po3po0IIeHi Ta BIPOBaHKEH] TEXHIYHI BUMOTH JI0 TOAIOHUX TIPO-
IrpaMHUX KOMITJIEKCIB.

Bigznaunmo, 1m0 611b01icTh (QYHKITIH aBTOPU30BAHOT €IEKTPOHHOT
CHCTEMH BXE ChOIOJHI MOXKYTh BUKOHYBAaTH IPOIPaMHI KOMIUIEKCH,
10 CTBOPIOBAJUCH CHEIiabHO ISl y4acTi akIiOHEpiB y 3arajlbHUX
300pax, Hanpukiag, LUMI AGM, GoToMeeting, ShareholderApp,
Citrix Ta iHmi. L{i Ta 6araro iHIIKUX TPOIYKTIB MOXKYTh OyTH aJIarTo-
BaHi 10 BUMOT, 10 OyAyTh 3aTBepkeHi HamioHanbHOIO KOMici€ro 3
LIHHMX ManepiB Ta GOHAOBOIO PHUHKY.
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KO]')ﬂOpaTHBHOC TIpaBo ECJ’[apyCI/II COCTOSTHHE M IIEPCIICKTHBBI

3BaXkaro4M Ha BHUKJIAJCHE, BBAXKA€MO, IO MyHKT | yacTuHU 1
crarTi 2 npoekty 3akony Ykpainu «lIpo akumioHepHi TOBapuCTBa» Mae
OyTH BUKJIAJCHUH B TakKiil peJakuil: «aBTOPU30BaHa CJICKTPOHHA CH-
cTeMa — aBTopHu30BaHa (-1) HamioHarbHOI0 KOMICI€T0 3 I[IHHHX MarepiB
Ta ()OHOBOTO PUHKY MPOTPAMHO-TEXHIYHUHN (-1) KOMIUIEKC (-H), He-
3alIe)KHO Bif| amapaTHO-TPOTrpaMHOl TUIaTGopMH, ska (-1) BiAmMOBigae
(-fOTh) 1HIIMM BCTAHOBJICHMM BHMOTaM Ta 3abe3mneuye (-I0Th) iAcH-
trdikariro i aBTeHTH}IKAIIIO aKI[ioHepiB (iX MpeACTaBHUKIB), HAICH-
JIaHHS 1M TTOBIAOMIIEHB, PEECTPAIlI0 aKIiOHEepiB (X MPeICTaBHUKIB)
JUISL y4acTl y 3arajJbHUX 300pax, OTPUMAaHHS JIOKYMCHTIB, 3 SIKHMH
akioHepu (IX MpeACTaBHUKHN) MOXKYTh 03HAHOMHUTHUCH IT1J1 9ac ITiJro-
TOBKH JI0 3aTrajbHUX 300piB, TOJIOCYBaHHS OIONICTCHSIMH Ta IPUHHSATTS
ydacTi B 0OTOBOPEHHI 3 MUTaHb MOPSIIKY JIEHHOTO, MAOUTTS MiJICYM-
KiB TOJIOCYBaHHS 3 IUTaHb MOPSAKY IEHHOTO 3arajbHuUX 300piB, a Ta-
KOX peaji3alito iHmuX QyHKLiH, BU3HAYCHUX 3aKOHOJABCTBOM.

Caneu A.

KaHOudam ropuduyeckux Hayk, doueHm,
oouyeHm Kaghedpbl epak0aHCKoe0 rnpasa
topududeckoeo hakynbmema beropycckozo
2ocydapcmeeHHO20 yHuUsepcumema,

Lapesa J1.

kaHOudam opuduyecKux Hayk, doueHm,
OoueHm Kaghedpsbl epax0aHCKO20 rpasa
ropuduyeckoeo ghakynbmema benopycckozo
2ocydapcmeeHHO20 yHuUsepcumema,

KOPMOPATUBHOE NPABO BEJIAPYCMH:
COCTOAHUE U NEPCNEKTUBbLI

OOBEKTUBHBIC MPEINOCHUTKM MMOCTAHOBKH BOIPOCOB O COCTOSI-
HUU U NEpPCHEeKTUBaX HAIMOHAJIBHOIO KOPIOPATUBHOTO IpaBa B Iie-
JIOM, ¥ aKIIMOHEPHOT'O 3aKOHOJATEJIbCTBA B YACTHOCTH, B KOHTEKCTE
MHUPOBBIX TEHACHLINN HHTETpalluy MPEXK/IE BCEro CBA3aHBI C MPOIiEC-
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Caneit A., Lapesa JI.

COM OOHOBJICHHsI 0a30BbIX HOPMATHBHBIX MPABOBBIX aKTOB, OMpeE[e-
JSIIOIIMX MPABOBOE MOJIOXKEHNE IOPUINUECKHX JINLL.

B xone penoBauuu I paxnanckoro kopekca Pecriyonuku benapyce
(manee — I'K), xoropsrii ¢ 2018 roga HaXoIUTCS B peKUME CKBO3HOTO
KOMIUIEKCHOTO IEpECMOTPa, OOHOBJICHHUIO TTOJIBEPratoTCsl MaTepHallb-
HBIE U KOJJIM3UOHHBIE HOPMBI O IOPUINYECKUX JIMLAX, BKIIFOYas Kilac-
CHUECKYI0 (OpMY KOPIIOPAaTHUBHBIX OPraHU3ALMH — XO3SMCTBECHHBIE
obmectBa. B monmonmaenne k aromy BecHoi 2020 roma B [lapmaMeHT BO
BTOPOM UYTEHHUH TIPE/ICTaBICH MPOEKT 3akoHa Pecnybnmuku benapych
«O0 u3MEHEeHMH 3aKOHOB IO BOIMPOCAM XO3SHCTBEHHBIX OOIIECTB»
[1], aTo B mepByI0 O0UYepeas KacaeTcs 3akoHa PecyOnuku benapych ot
12 nexadps 1992 roga «O X035 UCTBEHHBIX 00IIECTBAX)», KOTOPBIN, CO-
XpaHsist y’Ke YCTOSIBILIEECS] BUIOBOE JICTICHUE XO3IHCTBEHHBIX 00LIECTB
Ha aKIMOHEPHBIE 00IIeCTBa, O0IIECTBa C OTPAaHUYEHHOW OTBETCTBEH-
HOCTBIO ¥ 001IeCTBa C JAOMOJHUTEIBHON OTBETCTBEHHOCTBIO, IO CYTH
WCKJIIOYAET KIIOUEBBIE PA3NIMUMs MEXAY OTKPBITBIMH M 3aKpPBITBIMH
AKIMOHEPHBIMH 00IIeCTBAMH.

OCHOBBIBasICh Ha OOIIEH OIEHKE NEHCTBYIOIIETO 3aKOHOIATEIh-
CTBA O FOPUINYECKHX JHUIAX KOPIIOPATUBHOTO THIIA U TPOCIIEKTUBHBIX
HaIpaBJICHUAX €r0 N3MEHEHUS B KOHTEKCTE COOTBETCTBHSI O0IIEEBPO-
MEeHCKUM TEHICHIMSIM B Pa3BUTHH KOPIIOPATUBHOTO IIpaBa, CTOUT 00-
paTuTh BHUMaHME Ha CIENYIOIINE KIF0UYeBble MOMEHTHI.

1. JleiicTByromee HallMOHAJIBHOE 3aKOHOAATEIHCTBO HE OIEpH-
pyeT OyKBajbHON KaTEeropuaibHOM TEPMHUHOJIOTHEH KOPIIOPATUBHOTO
npaBa. B I'K benapycu He serannzoBaHbl Takue MOHATHS KaK «KOp-
Mopanus», «KKOPHOPaTHBHOE OTHOIIEHUE, «KOPIOPATUBHOE MIPaBO».
OTO CBA3aHO HE TOJBKO C IUCKYCCHOHHOCTBIO CAMUX MOHATHH B JIOK-
TpHHE NpaBa (aKTyalbHBIH M BOCTPEOOBAHHBIN MPEIMET HCCIEI0Ba-
HUH B UMBWJIMCTUKE) U BECbMa PA3HAIIMMUCS MOAXOIAMH B PaMKax
KOHTHHEHTAJIBHOM W aHINIO-aMEpPUKAaHCKOM CHUCTEMBI IIpaBa, HO H
HErOTOBHOCTBIO HAI[MOHAIBHOTO 3aKOHOAATEINS K KOMIUIEKCHOMY pe-
(OpMHUPOBAHUIO CHCTEMBI FOPUANYECKUX JIMIl U UX CHCTEMaTU3alun
B paMKax KOPIOPATUBHBIX M YHUTAPHBIX OpraHu3amuii [2, c. 24-25].

Bompoc o neranuzanuu BUIOBOH Kilaccu(BUKAINN IOPUINICCKHX
JIUI] HAa KOPIOpaTMBHBIE M YHUTapHble B benmapycu Ha nmaHHOM 3Ta-
e He paccMmaTrpuBaeTcs. B pamkax paOoThl M0 COBEPIICHCTBOBAHHIO
I'K nmpennoxeHo JUIIb PACHIMPUTH MPEIMET IPakAaHCKO-IIPABOBO-
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IO peryjIupoOBaHHUs, JOMOJHUB €ro «OTHOIIEHHSMH, CB3aHHBIMU C
y4acTHEM B IOPUANYECKUX JIMIAX WU C yIpaBlIeHneM uMmu» [3, m. 1],
TO €CTh 10 CYTH KOPIOPAaTUBHBIMU OTHOLIEHHUSAMHU.

2. IlogBeprasi KpUTHYECKOM OLICHKE MPOEKT 3akoHa PecryOnuku
Benapych «O BHECEHNH U3MEHEHHIA B HEKOTOPBIE KOJIEKChI PectyOmu-
ku benapyce» (manee — mpoekT 3akoHa o BHeceHnn n3meHernii B ['K),
CleyeT KOHCTaTHpPOBATh, YTO OKUAATH CYIIHOCTHBIX H3MEHEHHUI
MaTEepHAIBHOTO PETYIUPOBaHMS IOPUINYECKUX JHI Ha ypoBHe 'K
He mpuxoautcsa. Crpemsich 3akpenuTh Ha ypoBHe 'K mcuepmbiBaro-
Ui TIepedeHb OPraHW3alMOHHO-TIPABOBBIX (OPM  FOPHIUYECKUX
JIUI, B TOM YHCJI€ U HEKOMMEPUYECKHUX, B IPOEKTE 3aKOHA O BHECEHUH
n3menenuit B 'K 3akperuieHsl 5 opraHu3aliioHHO-IIPABOBBIX (HOpM
KOMMepUecKuX U 18 opraHn3anoHHO-TIPaBOBBIX (HOpM HEKOMMepUe-
CKHX OpraHM3alllii, 4TO SBUJIOCH PE3YJITATOM HE I1EPEOCMBICICHUS U
OLICHKH, a BHIOOPKH ACHCTBYIOIIETO 3aKOHOAATEHCTBA.

Jlaxxe Tipu OTCYTCTBUU JIETAIM30BAHHOTO MOHATHS KOPIOPALNH,
KaK CJIEZICTBHE HEOJHO3HAYHOCTH OTHECEHHs OpraHU3aluil Kopropa-
TUBHOTO THIA K KOMMEPYECKUM — HEKOMMEPUECKHM FOPUINYECKHM
JUnaM, 0ecCHOpPHO Kak KOPIIOpAaTHUBHBIC KBAIM(DUIMPYIOTCS TaKue
3akperuieHHble B aeiicTByronieM 'K benapycu opranuzaiimoHHo-mpa-
BOBBIE (DOPMBI KOMMEpPYECKHX OpraHM3alMii KaK XO3SHCTBEHHBIE
TOBApHINECTBA U XO3HCTBEHHBIE OOIIECTBA (QHAJIOT 3aKPETICHHBIX
BUJIOB XO3SIICTBEHHBIX 00mIecTB B CT. 80 X03s1iiCTBEHHOrO KojeKca
VYkpaussl, cT. 84 ['pakaHCcKOro Kojiekca YKpauHsbl).

Co Bpemenu Bcrymienust B cuy 'K (1999 1) Ha Tepputopuun
PecnyOonuku benapyck ObUTO cO31aHO BCEro TpH XO3SHCTBEHHBIX
TOBAPHILECTBA: OJHO IOJIHOE M JBa KOMMAHJUTHBIX, YTO SIBUJIOCH
apryMEHTOM JJIsl OTKa3a OT Ha3BaHHOW ()OPMBI B MPOEKTE 3aKOHA O
BHeceHnn m3menennid B 'K [4, n. 14]. OueBumHO, 94TO HEBOCTPeOO-
BaHHOCTh XO3SMCTBEHHBIX TOBAPHILNECTB HA MPAKTHKE IpPEAoNpere-
JISIETCS TIEJIBIM PSAZIOM KaK OObEeKTUBHBIX, TaK M CyOBEKTUBHBIX 00CTO-
ATEJILCTB. B yacTHOCTH, UMEIOT MECTO OIPaHUYEHUS 110 CyOBEKTHOMY
COCTaBYy, BBIPKAIOIIUECS B TOM, YTO YYaCTHUKAMH IMOJHBIX TOBAPH-
IIECTB W TMOJHBIMU TOBApUIIAMHA B KOMMAaHAWTHBIX TOBAapHILECTBAX
MOTYT OBITh TOJILKO (DU3UYECKHUE JIUIA CO CTAaTyCOM HUHIUBHULYaIbHO-
ro peanpuHUMaTes 1 (MiI1) KoMMepUyeckre oprannzanuu. B couera-
HUM C CONMIAPHBIM XapaKTEPOM IOJIHOM cyOCHInapHOl OTBETCTBEH-
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HOCTH YYaCTHMKOB COOCTBEHHBIM HMYIIIECTBOM MO 00s3aTeIbCTBAM
TOBAPUINECTBA U OTCYTCTBUEM HAJIOTOBBIX PEUMYIIECTB, 3TO IPUBO-
JUT K TOMY, YTO OpPTraHU3aI[MOHHO-IIPaBOBasi JOpPMa XO3SICTBEHHOTO
TOBapHINleCTBa B benapycu mpakTH4ecKu He HCIoNb3yercs. Bmecte
C TeM, C Hamled TOYKH 3pPEHHS, aprTyMEHT O HEBOCTPEOOBAaHHOCTH
MIPAKTHKON Ha JAaHHOM JTarle, He SBISETCS YOeIUTEeIhbHBIM 0e3 ydue-
Ta OIeHKH cephl MPUMEHEHHUS (TPEUMYIIIECTBEHHO MaJIblii OM3HEC),
CYITHOCTHBIX XapaKTEePUCTUK JaHHOW OpPTraHW3alMOHHO-TIPABOBON
(hopMBI (TPOCTOTHI CO3MaHMS M ()YHKIIMOHUPOBAHHUS, IOBEPUTEIIHHOTO
XapakTepa OTHOIICHUH MEX]y YYaCTHUKAMH), CTCTICHH Y3HABACMOC-
TH (NpU3HAHHS B 3apyOeKHBIX TOCYAaPCTBAX).

JlokTpuHa yTBEepIKIIAeT, MPAKTUKA U CTATUCTHKA TIOATBEPK/IAIOT,
YTO JJOMUHUPYFOIIIEH SIBIIsIeTCS Takasi popMa KOpIOpaTUBHBIX OpraHu-
3aluid Kak XO3sUCTBeHHBbIE oOIiectBa. [Ipuuem BupoBas kiaccudu-
Kallusl X03HCTBEHHBIX 001IecTB B benapycu sBisieTCs yCTOSBIICHCS,
HEU3MEHSEMON ¢ MOMEHTA TMEPBOHAYAILHOW JIeraiu3aliui B Hadaie
90-x ronoB 20 Beka. CornacHo naHHBIM MUHHCTEPCTBA IOCTULIUU 11O
ntoram 2018 1. (Oonee mo3aHUX OGUIMAIBHBIX JaHHBIX HET) B be-
Japycu co3nano 8675 o0IecTB ¢ OrpaHMYEeHHON OTBETCTBEHHOCTHIO
(mamee — O0QO), 9 00IMECTB ¢ MOMOTHUTEIBHONH OTBETCTBEHHOCTHIO
(manee — OJ10) u 41 aknmonepHoe obmectBo (mamee — AO) [5].

®daxTopsl, mpenonpeneisionme nomnyasipaocts OO0, odeBuu-
HbI: YETKas U TIOHSATHAS, B TOM YHCJIC JUUIsl THOCTPAaHHBIX HHBECTOPOB,
OpTraHM3alMOHHAs CTPYKTypa OOIIECTBa, MEXaHW3M OrpaHHYCHUS
OTBETCTBEHHOCTH YYaCTHHUKOB TIpE/IeTIaMH BKJIaJla B yCTaBHBIN (POHI,
BO3MOYKHOCTh OTYYKJICHUS JIOJIM U BBIXOJIA M3 COCTaBa YYaCTHUKOB,
HE3HAYHUTENIbHBIC UMYIIICCTBCHHBIC H BPEMEHHbBIC 3aTPAThl HA CTAHH
CO3JIaHUsl, B TOM YHCIIE C YYETOM OTCYTCTBHUS 3aKOHOJATEIhHO yCTa-
HOBJIEHHOTO MUHHMAJILHOTO pa3Mepa ycraBHoro ¢honna. OmHo U3 oT-
JIMYUI OT 3amaJHbIX MpaBonopsakoB, rae OOO MOXKET co3aaBaThCs
¢ 000 TeNbIo, 3aKTIoUaeTes B xKecTKor mpuHamiekaoctn OO0 k
KaTeropuu KOMMEPYECKHNX OpTaHU3aIlni, HAlleICHHBIX Ha N3BJICUCHHE
IPHOBLITH.

He ymuBurensHo, uto OJO B Gonee uem 160 pa3 mpourpeiBaeT
00O 1no BoctpedoBanHocTH. OJIO Kak pa3HOBUIHOCThH XO3SHCTBEH-
HBIX OOIIECTB CTajla yTPauuBaTh CBOIO MOIYISIPHOCTH MOCJE BCTY-

wienus B cuiny 1 despans 2009 r. [lexpera [Ipesunenra PecriyOnuku
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benapycs ot 16 auBaps 2009 Ne 1 «O rocynapcTBeHHON perucTparuu
W JIMKBUAAUWH (IPEKPALCHUH AEATETbHOCTH) CyOBEKTOB X035 HCTBO-
BaHMs», OTMEHHUBILETO HOPMATHBHO yCTAHOBJICHHBIH MUHUMAJIbHBIHN
pasmep ycraBHoro kanutana g OOO n OJO. Mo aToro, korna pas-
HUIIAa MEXIy pa3MepaMM MHHUMaJbHOTO ycTaBHOro (ounma OOO u
O/10 Oputa cymecTBeHHa U cocTaBisiia okojo 1200 eBpo, BeIOOp B
nosb3y OZ{O sBysIICS OLYyTUMBIM IPEUMYIIECTBOM Ha CTaJNuH CO31a-
HUs OM3HECa, YTO OTPaKaJIoCh Ha ux Kosumdectse. OTnaseHue Tako-
ro pa3nuuus Ha (oHE CyOCHANapHON OTBETCTBEHHOCTH YYaCTHUKOB
O/10 (xoTs 3aKOHOJATENHHO YCTAHOBJIECHHBIM MUHUMAJIbHBIN pazmep
TaKOH OTBETCTBEHHOCTH BEChMa YCIIOBEH M ()OpPMaJICH; COIVIACHO JIeH-
CTBYIOILIIEMY 3aKOHOJATeIbCTBY OH COCTaBJSIET CyMMY, SKBHBAJICHT-
Hy10 50 6230BBIM BeJIMUMHAM, TO €CTh 0K0JI0 450 eBpo) 00BSICHSET He-
BoctpeboBanHocTh OJ]O Ha mpaktuke. Tem He MeHee, OeOpyCCKHiA
3aKOHOZATEINb HE MOCJIEA0BAN, B YaCTHOCTH, pumepy PD, rie anano-
rUYHAast pa3HOBUAHOCTD XO3IHCTBEHHBIX OOIIECTB OblIa yIIpa3JHEHA B
pamkax pedopmsl 2014 roza.

KonnyecTBo BHOBB CO31aBaeMbIX aKLMOHEPHBIX 00mecTB B be-
JIApyCH TakXe OTHOCHUTENTsHO HeBenuko. Co3ganme AO (ecmu 3To He
0aHKM W CTpaxoBBIC OpPTaHM3AIlNH, I1e Gopma MpemonpeneicHa 3a-
KOHOZIATEeNIFHO), Ha OMpPEIEeIEHHOM JTare MPEeUMYIIEeCTBEHHO OBIIO
CBSI3aHO C peopraHM3alnuell B Tpoliecce NpPUBAaTH3AIMHM TOCynap-
CTBEHHBIX YHHUTApHBIX HpeAnpusTuil. IIpoekT 3akoHa 0 BHECEHHUHU
n3meHennit B 'K coxpansier TpaauIiMOHHOE pasrpaHUdYeHre aKIHo-
HEPHBIX OOLIECTB Ha OTKPBITHIC M 3aKPBIThIC B 3aBUCHUMOCTH OT IIO-
psiika pazmenienus u oopamenus akuuid. [lomumo sToro, B 3aKoHOza-
TEJILCTBE MMOKA COXPAHSIOTCS OrPaHUYCHUS 10 CyOBEKTHOMY COCTaBY
3AO0 (ne 6onee 50 akIMOHEPOB) U pa3IMYHbIC TPEOOBAHMS K MHUHU-
MaJIbHOMY pa3Mepy YCTaBHOrO (poHa, BECbMa HE3HAUUTEIHLHOMY IO
pasmepy, HO paznuuaromemycsi B 4 pasa. B To e Bpemsi mpoeKkToM
3akoHa PecrryOmmku bemapych «O0 n3MeHeHHH 3aKOHOB TT0 BOITPOCcaM
XO3SIIICTBEHHBIX OOIIECTBY MPEUIaraeTcsl CHATHUE OIHOI'O M3 OCHOB-
HBIX pa3rpaHUYCHUI MEXKIy 3aKPBITBIM M OTKPBITBIM aKI[HOHEPHBIMH
o0I1ecTBaMu, MOCKOJIBbKY B KaueCTBE OOIIEro MpaBuila 3aKperuisieTcs
cBoOoHoe otuyxkaeHue akuuii 3A0. [IpenmyniecTBeHHOE MPaBo MOo-
kynku akimii 3AO ero akIMOHEpaMU MOXET OBITh MPEIYyCMOTPEHO
YCTaBOM COOTBETCTBYIOIIETO OOLIECTBA B MHAWBUAYAILHOM TOPSIIKE
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(aoB. pemakiuu 1. 5 ¢T. 97 'K u 4. 1 ct. 73 3akoHa 0 X035HUCTBEHHBIX
obmectBax). [lomaraem, 4To ykazaHHbIE H3MEHEHUS CIeIyeT paccMa-
TpUBaTh KakK MEPBbI MPOIYMaHHBIN IIar 3aKOHOAATENS K OTKa3zy OT
JeNICHNS] aKIIMOHEPHBIX OOIIECTB Ha 3aKPBITHIC U OTKPBITHIC B ITOJIB3Y
COOTBETCTBYIOLIEH OOIINM TEHIECHIUSAM B Pa3BUTUH KOPIIOPATHBHOTO
IpaBa CUCTEMAaTHKH JeJIEHUS] Ha TMyOJMYHbIe U HEMyOInYHbIe 001IIe-
CTBA.

3. Obpamraer Ha ceOs BHIMaHHE 3aKOHOAATEIS K BOIIPOCaM KOp-
MOPaTUBHOTO YIpaBJICHUsI, TpU4YeM B cepe Kak MaTepruaIbHOTO, TaK
1 KOJUTU3MOHHOTO PETyIHPOBAHHS.

AKIIMOHEpHBIE COTVAIICHUS M JOTOBOPHI 00 OCYIIECTBICHHU
npaB ydacTHHKOB OOO (KoprmopaTUBHBIE COIVIAIIEHMsI) KaK JOMOJI-
HUTEJIbHBIC K YCTaBy MEXaHU3MbI PErYTUPOBAHUS OTHOIICHUH MEXKITY
napTHepaMu 1o OW3Hecy, NpU3HAHHbIE 3apyOeKHBIM 3aKOHOAATEIIb-
CTBOM U NPaKTHUKOH, ObLIH Jieranu3oBansl B benapycu mums B 2015 1
C IPUHATUEM HOBOM pelakIM 3aKOHA O XO3SIHCTBEHHBIX OOILECTBAX.
Jlo HacTosIIEro BpeMEHU OHHU HE MOIYUYMIIM MIHPOKOTro pacupocTpa-
HEHMS B CBSI3M C INOTCHLUHUAIBHBIMH IIPOOIEMaMH UX HUCIIOJIHUMOCTH
Ha (OHE MNPEUMYLIECTBEHHO HMIIEPATMBHOIO 3aKOHOAATENLCTBA O
XO3S5IIICTBEHHBIX O0IIECTBAX, B TOM YHCJIE, UMIIEPATUBHBIX IOJIOXKE-
HUI 0 MPEUMYIIECTBEHHOM IIpaBe MOKYNKH, KoTopoe B bemapycu ¢
YUETOM CJIOKUBIICHCS MPAKTUKU (B MPOTHBOBEC OOMICTIPHHATOMY B
JOKTPUHE TIOAXO/Y) PAaCIpOCTPAHSAETCS U Ha MPOAAXKY aKIMi (Jomei
B ycTaBHOM (hOHJIE) OMHOMY U3 yUYaCTHUKOB Kopriopaimu. OnperneneH-
HYIO pOJIb MTPAIOT TaKKe OTPAaHMUYCHHS B OTHOIICHHH CYyOBEKTHOTO
cocTaBa KOPIOPAaTUBHBIX COMALICHHUH, Y4aCTHUKaMHU KOTOPBIX HE MO-
T'YT BBICTYIIaTh BCE YYaCTHUKH KOPIIOPALIMH, a TAKKE CaMo OOIIECTBO.
B HacTosmumii MOMEHT HCKJIIOYCHUE YCTAHOBJICHO TOJIBKO B OTHOILE-
HUM pe3uaeHToB [lapka BBICOKMX TEXHOJIOTHIl, KOTOPBIE B COOTBET-
ctBui ¢ [lexperom Ilpesunenta Pecrryonmku bemapycs ot 21 nexabpst
2017 . Ne 8 «O pazButnu mupoBoi SKOHOMHUKI» BITpaBE 3aKJIFOYaTh
KOPIIOPAaTUBHBIE COIVIALIECHUS MEKAY BCEMU yJaCTHUKAMH, a TAKXKE C
yaactuem camoro pesunenta [IBT. Oqnako oHO UMeeT 0OBEKTUBHBIC
MEPCIEKTUBBI CTaTh OOIINM MTPABUIIOM Yepe3 MPOEKT 3aKoHa 00 n3Me-
HEHHHU 3aKOHOJATENILCTBA O XO3SHCTBEHHBIX 00mecTBax [1, m. 59].

JelicTByroniee 3aKOHOAATEIBCTBO HE COACPHKUT CIELUAIBHBIX
KOJUTU3UOHHBIX HOPM 00 ONpe/eieHUH Mpasa, IPUMEHUMOTO K JJO0T0-
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BOpPaM, CBSI3aHHBIM C OCYIIECTBJIEHHUEM MPAaB YYaCTHUKAaMHU KOpIHopa-
TUBHOM OpraHu3anuy. YKa3aHHOE BBI3BIBAET JUCKYCCHIO B JOKTPHUHE
U CIIOKHOCTH B MPAaBONPUMEHUTEIBHON MPAKTUKE MPH paspelicHUH
BOIIPOCOB O BO3MOXXHOCTH MPUMEHEHHSI aBTOHOMHUH BOJIM K TaKUM J10-
rOBOpaM, €€ OTPaHUUCHUN U pa3rpaHndeHun chepbl IeHCTBUS cTaTy-
Ta IOPUANYECKOTO JIUIA U 0053aTeIbCTBEHHOIO CTaTyTa.

[IprMeHHUTENIBHO K BOIPOCY O JOMYCTUMOCTH MOXYMHEHHS KOP-
[IOPATUBHBIX COMIAIIEHUH, 3aKJII0YaeMbIX YYaCTHUKAMH O€I0pyCCKUX
XO3HCTBEHHBIX O0IIECTB, NHOCTPAHHOMY TIPaBy, Ha Ha4aJbHOM 3Ta-
e pa3BUTHA TPAHCTPAHUYHBIX COTJIAIIEHUH TOMUHHUPYIOIIEH Oblia
MO3UIIMSI, COIVIACHO KOTOPOW BCE OTHOIIEHHUS YYaCTHHKOB (aKIHO-
HEPOB) XO3SUCTBEHHOTO OOIIECTBa, YUpeKAeHHOTo B benapycu, no-
JOKHBI pa3pelraTbcsi Ha OCHOBE OEIOPYCCKOTO 3aKOHOJATeNbCTBA. B
IIPOTHUBOBEC BBICKA3bIBAIOCH MHEHUE O TOM, YTO JJOTOBOpPHAs NMPHUPO-
Jla TAKUX COMIAIIEHNH NMPEeNoNpeAEIseT MPaBO CTOPOH Ha ABTOHOMUIO
BOJIM TIPH BBIOOpE MPUMEHUMOTO K X OTHOIIIEHUSM TipaBa [6, c. 20].
[Ipu 5TOM aBTOpHI HE OCHAPUBAIOT CBSI3b KOPIOPATUBHBIX COIVIALIe-
HUH ¢ BHYTPEHHMMH OTHOLICHHUSMH FOPHUINYECKOTO JIMLA U ONpese-
JISIIOT POJIb 3aKOHA FOPUINYECKOr0 JIMLA B KAYE€CTBE IPAHUIL AJISI aBTO-
HOMUH BOJIM CTOPOH IIPH 3aKJIFOYEHUH 10TOBOPOB 00 OCYIIECTBIECHUH
IIpaB YYaCTHHUKOB OOIIIECTBA BBy HEOOXOMUMOCTH COONIONCHNS aK-
nroHepamH (y4acTHUKaMH ) UMIIEPATUBHBIX HOPM, KaCaIOIIUXCS CyIII-
HOCTHBIX BOIIPOCOB CO3/IaHUS, ACATEIILHOCTH U MPaBOCIIOCOOHOCTH
IOPUANYECKOT O JINIA.

CornacHO TpoeKTy 3akoHa O BHeceHMH m3MeHeHui B 'K o06o-
3HaueHHbIE MPoOeIbl TUKBUIUPYoTCs. [Ipeiaraemble HOBEIUIBI B CT.
1126 T'K, permaMeHTHPYIOLIYIO B HACTOSIIEE BPEMs TOJIBKO BOIIPOC
OTIpeIeNICHNs] TIpaBa, MPUMEHUMOTO K JJOTOBOPY O CO3JaHUU IOPHIU-
YEeCKOI0 JIMLIA, BKIIOYAIOT NMPSIMOE yKa3aHUe Ha JOIyCTUMOCTh aBTO-
HOMHH BOJIM CTOPOH J0TOBOpa 00 OCYILECTBICHHUHU IIPAB YYaCTHUKOB
o01ecTBa, a TAKXKe yCTaHABIMBAIOT CIICLUAIbHYIO (POPMYITy IPUKpe-
IUIEHUS AJIs1 ONIpeleIeHHs NpaBa, IPUMEHHMOIO K TAaKOMY JJOTOBODY,
B ClTydae, KOrJa CTOPOHBI HE OMPEIeTHIN MPUMEHIMOE MTPaBO CaMo-
CTOsITeNbHO. B Tako# cuTyanuu npumeHsieTcs mpaBo CTpaHbl, B KO-
TOPOW YUPEKIEHO IOPUINIECKOE JIHII0, YTO 00ECIeUYNBAET €INHCTBO
[IPaBOBOTO PEryJMPOBAaHUS OTHOILIEHHUI MEXIy CTOPOHAMHU KOopropa-
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TUBHOTO COINIAIIIEHNs M TECHO B3aMMOCBSA3aHHBIX C HUIMU BHYTPEHHUX
OTHOILIEHUH IOpUANYECKOTO JINLA.

Kpome Toro, mpoekt 3akoHa o BHeceHuH nu3MeHenuit B 'K ycrpa-
HSET mpoben mo Bompocy o cdepe AeHCTBUS 3aKOHA I0PUIMYECKOTO
nuua myTteMm 3akperieHust B ¢r. 1112 'K oTkpeIToro nepeuHst 0THO-
LIEHUH, PETYIUPYEMbIX COOTBETCTBYIOIIMM cTaryToM [3, m. 216].
[Ipennaraemplil nepedyeHb BO MHOIOM MEPEKIMKACTCS C IOJIOKEHUSI-
Mu npoekta [IpaBui o npase, IPUMEHUMOM K KOMIIAHUSM U JPYTUM
YUPEKICHUSIM, TPEICTABICHHOT0 Ha 00CyXkeHue B cenrsiope 2016
roga EBporneickoil Tpynoi 3KCIepToB M0 MEKYHAPOIHOMY 4acT-
Homy nipaBy (GEDIP) ¢ nienbto npuHSATHS HOPMATUBHOTO YHUPHIIUPO-
BaHHOTO akTa Ha ypoBHe EBporneiickoro Coro3a [7, ct. 5].

KonuenTtyanbHO HOBBIE TOJNOKEHUS O KOJUIM3MOHHOM peryiu-
POBAaHHUHU KOPIOPATUBHBIX COMIAIIEHUN M UX COJEp)KaTeIbHOE Harlo-
JHEHUE B COBOKYIHOCTH C JieTanu3auueil cdepbl ASHCTBUS 3aKOHA
IOPUIMYECKOTO JIMIA IIO3BOJISECT XapaKTepU30BaTh MPOCHEKTHBHOE
COBEPILICHCTBOBAHHE KOJUIM3MOHHOIO 3aKOHOJATENILCTBA O IOPHIU-
YECKHX JIMIAX KaK CyIIHOCTHOE, HAIPABJICHHOE HA MOAJEPKKY Mare-
PHAIBHOTO PETYIMPOBAHUSA U COOTBETCTBYIOILEE COBPEMEHHBIM MU-
POBBIM TEHICHLIUSIM.

B 3axmoueHne cumtaeM BO3MOXKHBIM OTMETHTB, YTO, C HaIlleH
TOYKH 3PEHHs, TIEPBOOYEPETHOTO BHUMAHHS B HAI[MOHAIHHOM KOPIIO-
pPaTUBHOM IIpaBe B KOHTEKCTE COBPEMEHHBIX MPOIECCOB PErnOHAIb-
HOW MHTErpaluy ¥ modanu3auuu TpeOyroT, BO-IIEPBbIX, KOITH3HOH-
HOE€ peryanupoBaHKe, TOCKOJIbKY OHO 00ECIEUNBAET €AMHBIE TTOIXO/IbI
K BBIOOPY KOMIIETEHTHOM MPABOBOW CHCTEMBI, U, BO-BTOPBIX, aKIHO-
HEPHOE 3aKOHOAATENBCTBO, TOCKOJIBKY OHO OPHEHTUPOBAHO Ha pera-
MEHTaLUI0 (GOPM OCYLIECTBICHUS UMEHHO KPYITHOTO U, KaK MIPaBUIIO,
TPaHCTPaHUYHOTrO Ou3Heca. B 3To# cBsi3n OeopyccKoMy 3aKOHOJaTe-
JIF0 MOYKHO OBIJIO OBI MTOYKeNaTh OONBIIEH HHTETPAIIMOHHON THHAMHIKHI
B 00JIaCTH TIpaBa aKIIMOHEPHBIX OOIIECTB.

B yacTu cucreMaTtuky IOPUIMYECKUX JIML U IPAaBOBOIO CTaryca
OTAENBHBIX OPTraHU3aIOHHO-TIPABOBIX ()OPM HAI[OHATBHOE KOPITO-
paTuBHOE MpaBo He TpebyeT MONHOTO YCTPAaHEHHsI UMEIOIINXCS pa3-
Jnuuid. B kauecTBe KIIIOUE€BOM 3a/lauM MPU ONpE/IeIEHUH Hampasiie-
HUH pa3BUTHS KOPIIOPATUBHOTO 3aKOHO/IATENILCTBA HAa HAIIMOHAILHOM

YPOBHE CJIEJyeT paccMaTpuBaTh HE aOCONIOTHU3AIUIO CTPEMIICHUS K
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YHU(UKAIMY, a CO3/IaHUEe BHYTPEHHE COTIACOBAHHOM, TPAaHCIAPEHT-

HOM ¥ Y PEKTUBHON B pabOTE CUCTEMbI FOPUIHUYCSCKUX JIUI], C OPUCH-

TalKel Ha MUPOBBIC TOCTUKCHUS U OIBIT, IPU COXPAHEHUH HAIHO-
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acnipaHmka HagyarnbHo-HayKo8020
ropuduUYHO20 iIHCmumymy I-20 poky Hag4aHHs,
topucm y cgbepi KopriopamugHoO20 rpasa ma
iHmenekmyanbHoi enacHocmi TOB «CrineH4yk
lNapmHep3»

OKPEMI ACNMEKTU BUSHAHHA
HEOINCHUMMU PILLEHb 3ATANIbHUX
360PIB AKUIOHEPIB

3aranpHi 300pH aKkIiOHEPiB € BUIIMM OPTaHOM YIPAaBIiHHS aKIli-
OHEPHUM TOBAPHCTBOM, Y 3B’SI3KY 3 UMM IX DIlICHHS BILUTUBAIOTH HE
TINIbKH Ha 311HCHEHHS JisUIbHOCTI TAKOTO TOBApUCTBA B LIIIOMY, a i Ha
MOXITUBICTD peanizalii KOpnopaTUBHUX MPaB OKPEMHUX HOro akiioHe-
piB. Came ToMy B pa3i HOPYLICHHS KOPIIOPAaTUBHOTO IIPaBa aKklioHepa
Ba)KJIMBE 3HAYCHHS cepel] Coco0iB 3aXUCTY BiJBOAUTHCS BU3HAHHIO
HEIIMCHUMU PillIeHb 3arajbHIX 300PiB aKIiIOHEPHOTO TOBAPUCTBA. SIK
CBIJTYNTH MPAKTHUKA, TAKUH CMIOCI0 3aXUCTY € HAMOLIBII MTOMUPEHUM Y
KOPIIOPAaTUBHUX CIIOpaX, IPOTE HOro MpaBoBe PEryJrOBaHHS J10CI 3a-
JIATIAETHCS] HEAOCKOHAIMM 1 TIOPOIDKYE MUCKYCIi cepel] HayKOBIIIB Ta
MIPAKTHKIB, [0 00YMOBIIOE aKTYaIbHICTh JAHOT TEMH.

[IpenmeTom ockapkeHHS B JaHii KaTeropii CropiB BHCTyMAE pi-
LICHHS 3arajibHUX 300DiB, HIOI0 PO3YMIHHS MPABOBOI MPUPOIH SIKOTO
y HayKOBIH JOKTPHHI CKJIAJOCS J[BA OCHOBHI MIiJXOAM: SIK THJAMUBITY-
QIBHOTO aKTy Ta SK MpaBOYMHY. Tak, MpEeICTaBHUKM MiIXOAy Mpa-
BounHy, Hanpukinan H.B. KosznoBa, BiZHOCATH KOpHOpAaTHBHI aKTH,
y TOMY YHUCII PIlIeHHs 3arajibHUX 300piB, 0 0araToCTOPOHHIX ITH-
BIJIHO-IIPABOBUX KOPIIOPATHBHUX MpaBouuHiB [1, ¢.55]. 3a3HaueHuii
ITiIX1]T 3aKPITUICHNH Ha 3aKOHOJaBUOMY piBHI y HiMeuunHi, ne 3akoH
«IIpo axriioHepHi TOBapHCTBay» MOAINISAE PIIEHHS 3arajlbHUX 300piB
Ha HIKYEMHI Ta OCTIOPIOBaHi [2].

Y BITYH3HSHINA CYTOBIN IPAKTHII PO3TILAY CTIOPIiB PO BU3HAHHS
HEJIACHUMU PIIICHD 3aralbHUX 300piB aKIiOHEPIB MPOCTEIKYETHCS
€IMHUHN TAXIJ CYly 10 PO3yMiHHS MPaBOBOI MPHUPOIN TAKUX PIIIEHb
SIK aKT1B HCHOPMAaTHBHOTO XapakTepy, a He npaBounHiB. Tak, y [Tocra-
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HOBI Bijm 12.04.2018 p. y cupasi Ne922/2688/17 pileHHs 3arajibHUX
300piB aKLiOHEPiB/y4aCHUKIB BU3HAETHCS aKTOM OpraHy yIpaBiiHHS
IOPUINYHOI 0cO0H, 8 HE OTHOCTOPOHHIM NPAaBOYMHOM, OCKIIBKH MPH-
WMa€eThCs 3aralibkHUMH 300paMU akKIlioHepiB, sIKi He € Hi Cy0’€KTOM
[IpaBa, Hi OPraHoM, SIKUH 3I1HCHIOE IPeICTaBHULITBO ToBapucTaa. He
€ pIIIeHHSAM 3arajbHUAX 300PiB 1 TOTOBOPOM, 3 OIVISITy HA TeE, IO MPH-
MMa€eThCs OLIBLIICTIO X TOJIO0CIB, a HE 3a JOMOBJICHICTIO.

B xoHTEKCTI aHATI3y 3a3HAYEHOTO BUIIIE ITiIXOIY TOMIHHO TAKOXK
pPO3MEXyBaTH MOHSTTA “pilleHHs” Ta “NMPOTOKOJ 3arajbHUX 300piB”.
Binnogigaoro [ToctanoBoro Ne 4 3akpilIeHO YCTaACHHUN IMiXiJ] - He-
JifiCHUM Moske OyTH BH3HAHO PILLICHHS 3arajibHUX 300piB aKI[iOHEPiB
OpUANYHOT 0c00u. OCKUIBKH, TPOTOKOJ € JOKYMEHTOM, sIKHi (DiKcye
(akT NpUHHSTTS EBHOTO PILLICHHS 3aralbHUMH 300paMu, i HE € aK-
ToM 3a 3mictoM crarti 20 'K Ykpainu [3]. [IpoBenene po3mexyBaHHS
€ BYXJIMBHUM 3 OIVISITy Ha HETaTHBHI HACIIIKM HEKOPEKTHOTO OOpaHHs
crocoOy 3axMCTy — Yy 3aJ0BOJICHHI I1030BY BiIMOBIISIIOTD 3 OISy Ha
HEBIpHICTh 00paHOToO CHOCcOo0y 3aXHUCTY, BIAMOBIIHO CHIp IO CyTi Ta
OOI'PYHTYBaHHS IO30BHUX BUMOT YK€ HE PO3ITIAJAOTHCS.

[IpaBoMm Ha OCKap:KCHHS PIMICHHS 3arajdbHUX 300piB aKIlioOHEp-
HOTO TOBApWCTBA HAIIJICHI Horo akmioHepH. Tak, 3akoHOM YKpaiHu
«IIpo akiioHepHi TOBapUCTBa» MepeadaIeHO, O Y pasi, SAKIIO PilllcH-
Hsl 3arajibHUX 300piB 200 MOPSIOK NPUIHATTS TAKOTO PIICHHS TIOPY-
LIYIOTh BUMOTH 3aKOHY, IHIINX aKTiB 3aKOHOJIABCTBA, CTATYTy YH I10-
JIOKEHHSI [TPO 3arayibHi 300pH aKIiOHEPHOTO TOBAPUCTBA, 1€ PillICHHS
JI0 Cyy MOXKE OCKapKUTHU aKIioHep, TpaBa Ta OXOPOHIOBAHI 3aKOHOM
1HTEepeCcH SKOTO MOopYyILleH] TakuM pimeHHsM [4, ¢.50]. [IpoTe Baxiu-
BO 3ayBaXXHTH, L0 NIPABOM Ha Mpej’ sIBJICHHS MO30BY NPO BU3HAHHS
HEIIMCHUM pimeHHs 3araabHux 300piB AT Bomomie nwmie To# aKiii-
OHEp, SIKUH OyB y BKa3aHOMY CTaTyci Ha MOMEHT NPUHHATTA OCKap-
JKYBaHOTO PIIIEHHSA - HOCIEM BiAIOBITHOTO KOPIIOPATHBHOTO IIpaBa.
Tomy mominsiemo mo3uiriro A. COpodeHKo, 3T1IHO 3 KOO aKIiOHePOM
(BITACHUKOM KOPITOPATUBHUX TIPaB, SIKi MOCBITYEHI aKIisIMH) 0coda €
oco0a 3a HACTymHUX YMOB: 1) BHECEHHsS aKI[IOHEPHOTO TOBapHUCTBA
10 €IMHOTO JIEPKABHOTO PEECTPY B MOPSIKY, BCTAHOBICHOMY 3aKO-
HOJIaBCTBOM, 13 JoTpuMaHHsaM BuMor 4.5 ¢1.9 3V «IIpo AT» Ta HasB-
HICTh TOBapPUCTBA B HLOMY HAa MOMEHT Ha0yTTSl eMiTOBaHUX aKIIiif; 2)
HaOyTTsI paBa BIACHOCTI Ha aKLii y BCTAHOBICHOMY 3aKOHOJIABCTBOM
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MOPSIZIKY, IO MPSIMO TIOB’SI3aHO 13 BAKOHAHHAM MaiOyTHIMHU aKIioHe-
pamu cBOiX 00OB’SI3KIB y BiTHOCHMHAX 3 TOBapuUCTBOM [5, c.85]. Ilpu
LBOMY, BapTO 3ayBaXKUTH, IIO MO30B MOXKE NpeN’sIBUTU 1 YYacCHHK,
SIKMH BHOYB 31 CKJIay IOpUANIHOT 0COOM, OJTHAK 32 YMOBH, LI0 OCKap-
XKyBaHe pillleHHs OyJI0 MPUNHHATO 10 MOMEHTY HOTO BUXOLY.

[Ipu mocnimkenHi Komna cy0’eKTiB OCKap)KeHHS PIllleHHs 3aralb-
HHUX 300piB BapTO TAKOK PO3TISIHYTH MUTAHHS BIUTHBY PO3MIpy aK-
mii akmionepa. CTaHOM Ha CHOTOIHI Ma€ MiCIIe UiTKa MO3HINSI —
pa3i oOTpyHTYBaHHS aKIIOHEPOM MOPYIIEHHS HOTO KOPIOPATHBHOTO
npaBa CyJ] HE MOXE KepyBaTHCS PO3MIpOM HOro akIiii. 3a3HaucHe
niaTBepKyerhes 1m.2.16 TlocranoBu Ne 4, 3rifiHO SIKOTO 1MO3MBayveBi
HE MOKe OyTH BIJIMOBJICHO Y 3a/IOBOJICHHI BUMOT TIPO BH3HAHHS He-
JiICHUMH pillIeHb 3arajbHUX 300piB TIJIBKU 3 MOTHBIB HEIOCTATHOCTI
HOT0 TOJOCIB AJIsl 3MIHM PE3yJIbTaTiB TOJOCYBaHHS 3 MPUUHATHX 3a-
raJpHUMHU 300paMu \aKkIioHepiB\ pillleHb, OCKIJILKY BILIMB aKLiOHEpa
Ha OPUHHATTS 3arajJbHUMHU 300paMu pillieHb HE BUYEPITYETHCS JIMLIE
royiocyBaHHsM [3]. 3a3Ha4eHUH MMiXiJ MATBEPKYETHCS 1 TIPABOBH-
mu no3uttisimu BepxosHoro Cyny. Tak, y [locranosi Bix 24.07.2018 p.
y crpasi Ne 927/890/16 cyn 3a3Hauae, M0 IPaBo YIaCHHUKA Ha YIaCTh
y 3arajJpHUX 300pax TOBAapUCTBA HE OOMEXKYETHCS TI'OJIOCYBaHHSM,
OCKITBKH TOJIOCYBAaHHIO Tepenye OOrOBOpEHHS 3 yciMa MPUCYTHIMHU
YYaCHUKaMH THUTaHb TMOPSJIKY JEHHOTO, BHECEHHS OOIPYHTOBAHHX
MIPOTIO3HUIIiH, 1110 32 IEBHUX 0OCTaBUH MOKE iICTOTHO BIUIMHYTH Ha 3a-
raJIbHUH XiJ rojocyBanHs. OKpecIeHUH MmiIX1]1 0CiIa€ MPUHIIUIIOBO
BaKIIMBY POJIb JIsl Cy4acHOT MPAKTHKH PO3IVISLY CIIOPiB BiAMOBIAHOT
KaTeropii, OCKiJIbKM 4acTO TaKi MO30BH Npea SIBISIOTHCS caMe MiHO-
PUTApHUMH aKLiOHEPaMH, sIKi MalOTh JOCUTh OOMEXEHHH BIUIMB Ha
yIpaBIiHHS IOPUANYHOIO 000010, Y 3B’A3KY 3 UUM caMe iXHi KOpIo-
paTuBHI IpaBa MEePEeBaKHO MOTPEOYIOTH CYIOBOIO 3aXHCTY.

[Tornsaay HaykoBIIB y KOHTEKCTI BHU3HAUeHHS KoJia CyO’€KTiB,
0 MArOTh TIPaBO Ha OCKAP KCHHS PIlIEHHS 3arajlbHUX 300piB TOCITO-
ApChbKOTO TOBApHCTBA, € BKpail pizaumu. s npuximany, 1.B. Cna-
cubo-DateeBa MporoHye 0OMEKHUTH TEPEITiK TAaKUX 0Ci0 HACTYITHUM
YUHOM - aKI[IOHEep He OpaB ydyacTi y rojoCcyBaHHi a00 T0JI0CyBaB Mpo-
TH TaKOTO pillleHHsl, 1 ioro npasa Ta/abo 3aKOHHI IHTEpecH OyiH Io-
pyuieHi BianosigHo [6, ¢.23]. Ha npoTtuBary 3a3naueniii aymii, O.B.
[lepOuHa BBajka€ HENOUIILHUM Take OOMEKEHHS 3 OIVISILy Ha Te, IO
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y NEBHHUX CUTYyalisX MOPYLICHHs MpaB (iHTepeciB) akiioHepa HE 3a-
JISKUTD Bifl TOTO, Y1 OpaB BiH y4acTbh y rOJIOCYBaHHi, TOJIOCYBaB «3a
YU «IIPOTH» MPUUHATOTO pimenns [7, ¢.93].

Ha namry nymky, Ui 3aXUCTy akIioOHEPHOTO TOBapHCTBa, 3a0e3-
MIeYeHHS CTa0lIBHOCTI HOTO (DYHKITIOHYBAaHHS Ta YHUKHEHHS 37I0BXKH-
BaHb aKI[IOHEpaMH, TOTPUMAHHS OKpEMHUX OOMEKeHb MO0 peai3a-
Iii mpaBa Ha OCKap)KEHHS PIIIEHHS € JOIUIFHUM. BkazaHy mo3uilito
MO)KHA OOTPYHTYBATH CyIOBOIO MPAKTHKOIO, IO CKiIaiack. MoBa e
Mpo Te, 110 BCTAHOBJICHHS OKPEMHUX MOPYIICHb NMPH CKIMKAHHI Ta
MIPOBEJICHHI 3arajbHUX 300PiB aKI[IOHEPiB MOXKE HE MMPHU3BECTH JI0 BU-
3HaHHs HeIIHCHUM pillleHHs Takux 300piB. Hanpukmaz, BiACcyTHICTH
JIOKa3iB TOBIIOMJICHHS aKIiOHepa MO CKIMKAHHS 3arajibHuX 300piB
HE € MiJCTAaBOIO JJIsl BU3HAHHS HENIHCHUMH pillleHb TakuX 300piB,
sKIo OyJe BCTaHOBJICHO NPUCYTHICTH akiioHepa (fioro mpencraBHU-
Ka) Ha OCIopIoBaHMX 3aranbHux 30opax (Ilocranosa Bix 28.03.2018
p. y cupasi Ne 910/22291/16). Ilopsia 3 MM, HaBITh SKLIO aKLIOHEP
OyB IIPHUCYTHIN Ha 3arajbHUAX 300pax IOPUANYHOI 0cOoOH, ae He 3Mir
3aBYaCHO HAJICKHUM YMHOM IMIATOTYBAaTUCS A0 PO3IVISLY HOPSIIKY
JIEHHOTO, TaKe PIIICHHS HaJICKUTh Bu3HaBaTH HeAiiicHuM ([TocTtanoBa
Bix 12.04.2018 p. y cipai Ne 914/1968/16). O1xe, B 1TaHOMY BHUTIA-
Ky CJIiJl TOAEPKYBAaTHUCh CIIPABEIITUBOTO Oaancy Mixk inTepecamu AT
Ta aKIliOHEePiB, MiHIMI3yBaBIIM TAKUM YNHOM MOXKJIMBI 3JI0BXKHUBAHHS
OCTaHHIMHU CBOIM MPaBOM.

Kpim 1poro, AOLINBHO 3aM03MYUTH Yy HAIllOHAJIbHE 3aKOHOAAB-
CTBO TIJIX1Jl A€TANTI30BAHOTO MEPENiKy Cy0’€KTIB OCKap >KEHHsI pillieH-
Hsl 3arajJbHUX 300piB 3a anajorieto 3 3akoHoMm npo AT y HimeunnHi,
3 KOHKPETHU3aL[i€10 YMOB MOAAHHS HUMH BiIIIOBIAHOTO ITO30BY, 1110 Ta-
KOX yCyHE CYNEepEYHOCTI, IKi BUHUKAIOTh Ha MPAKTHIII.

OTxe, BU3HAHHS HEMIMCHUMU PillleHb 3arajJbHUX 300piB aKIlio-
HepiB € e()eKTUBHUM 1 OTHUM i3 HaHOUIBIT OTMPEHUX CIIOCO0IB 3a-
XHCTY 1X KOPIIOPaTUBHUX IIPaB, OJHAK HOT0 3aKOHOJABUE PETYIIFOBAH-
Hs 10TpeOye YMCICHHUX A0OIpalIoBatb. llepuioueproBumu 3MiHaMu
MIPOTIOHYEMO 3aKPIIJICHHST KOHKPETHOTO KoJia Cy0’ €KTiB OCKapKCHHS
13 3a3HAYEHHSAM YMOB pealtizailii 1{boro npasa. [TiArpyHTsIM BIOCKOHA-
JICHHSI IPABOBOTO PETYIIOBaHHS JaHOI KaTeropii KOpmopaTuBHUX CIO-
piB MOBHHHI cTatu chopMOBaHi MiAX0au Cya0BOI pakTHKH. [IpH 11p0-
My, BaXKJIMBO JOJepKaTH OaJlaHC y 3aXHCTi TOBapHCTBa (Y KOHTEKCTi
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CTaOlIBbHOCTI HOTO MiSUTBHOCTI 3 TOYKH 30py MOKJIMBUX 37IOBKHBAHb )

Ta aKuioHepiB (Mpu AIHCHOMY MOPYIIEHH] IX KOPIIOPaTUBHUX MPaB).
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Ciwyk J1.B.

KaHOudam ropuduYHUX HayK, OoueHm, 3agidyeay
Jlabopamopii npobriem KopropamugHo2o rpasa
H/I npueamHoeo npasa i nidnpuemMHUUMea
imeHi akademika @. I. Bypyaka HATpH YkpaiHu

KOPMNOPATUBHE YMNPABJ1IHHA B
AKUIOHEPHOMY TOBAPUCTBI

[Ipoekr 3akony Ykpainu «IIpo axiionepHi ToBapucTBa» po3po-
OJICHO 3 METO 3a0e3IeUeHHS] BUKOHAHHS 3000B’s13aHb YKpaiHH Bijl-
MOBIHO 10 YTO/IH PO acolliaiiro Mk YKpaiHO, 3 OJIHI€T CTOPOHH, Ta
€BponeiicbkuM Coro30M, €BpONEHCHKUM CIIBTOBAPHCTBOM 3 aTOMHOT
eHeprii i IXHIMU JepKaBaMU-YWICHAMH, 3 1HIIIOI CTOPOHHU IIOJI0 aJlall-
Talil HalliOHAIBHOTO 3aKOHOAABCTBA 110 3akoHomaBcTBa €C B cdepi
KOPIIOPAaTUBHOTO YNPABIiHHS, & TAKOXK 3 METOIO MiABUIICHHS MO3ULIi{
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VYkpainu y peritunry CeitoBoro 6anky Doing Business 3a iHaukaro-
poM «3axucT MiHOpUTapHHUX iHBecTOpiBy». IIpoekT 3akony VYkpainu
«IIpo akuionepHi ToBapuctBa» (mani — [Ipoexr 3akony) Ne 2493 Bix
25. 11. 2019 p. npuitasTo 3a ocHoBy [locranoBoro BepxoBhoi Paau
VYipainu Ne 694-1X Bin 16. 06. 2020 p.

Binmosimno go 1. 13 ct. 2 [IpoekTty 3akoHy KOpPIIOpaTUBHE yIpaB-
JHHA — ye cucmema iOHOCUH, KA BU3HAYAE NPABUNA A NPOYeOYPU
nputinamms piuteb wooo OULILHOCMI MOBapuUcmed ma 30ilCHeHHs.
KOHMPONIO, a Makojic po3noodil npae i 0008 ’sa3Kie Midc opeanamu
moeapucmea ma 1020 Y4acHUKamu CmoCOGHO YRPAGNIHHA MO8apu-
cmeom. CHij 3a3Ha4YUTH, 10 TOHSTTS KOPIOPATUBHOTO YIPaBIiHHS
He BU3HA4YCHO Yy YnHHOMY 3akoHi Ykpainu «[Ipo akiioHepHi ToBapu-
ctBay Bijg 17. 09. 2008 p. BonHouac 3akpirtuieHHs BkazaHoi aedinimii 3
TOTO’KHUM 3MiCTOBUM HallOBHEHHSIM BKa3aHO y CT. | 3akoHy YkpaiHu
«IIpo nep>kaBHE peryalOBaHHS PUHKY L[IHHUX MamnepiB B Ykpaini» Ne
448/96-BP Bin 30. 10. 1996 p. (3 HACTYITHUME 3MiHAMH 1 IOTIOBHEHHSI-
Mmu) Ta cT. 1 3akony Ykpainu «IIpo ¢iHaHCOBI mocmyru Ta AepKaBHE
perymoBaHHS pUHKIB (iHaHCcOBUX mociayr» Ne 2664-111 Bix 12. 07.
2001 p. (3 HACTYITHUMH 3MiHAMH 1 JTOTIOBHCHHSIMH ).

OCKUTBKH 3aKOHOJABUE TTOHATTSI KOPIIOPATUBHOTO YIIPABIIiHHS B
MepIIy Yepry MOAA€ThCs Yepe3 MPU3MY CHCTEMH BiTHOCHH, K2 BU-
3Haua€ TMpaBUiia Ta MPOIEAYPU MPUUHATTS PillieHb MIOO0 MisUTBHOCTI
TOBApUCTBA Ta 3IIHCHEHHS KOHTPOJIIO, TO Ul 3a0e3reueHHs edek-
TUBHOTO YIPaBJIiHHS TOBAPUCTBOM Ma€ 3HAUCHHS CYKYIHICTH HOPM
1 IpaBMJI, IO HA 3aKOHOJABYOMY 1 JIOKAJILHOMY PiBHSIX OKPECIIOIOThH
MOPSIOK 1 MPUHIMITY JisUTLHOCTI OpraHiB YIpaBIiHHA Ta iX B3a€EMO-
Iiro 3 yyacHHKaMu ToBapucTBa. Lo cToCcyeThcs CTBOpPEHHS OpraHiB
yIpaBiiHHS TOBAPHCTBOM, TO 3aJI€KHO BiJ IPABOIOPSAKY KpaiHu Mic-
L€3HAXO/KEHHS aKLIOHEPHOTO TOBAPUCTBA BUPI3HAIOTH ABI CUCTEMH
KOPIIOPATHBHOTO YIIPABIIiHHS: OHOPIBHEBY (3arajbHi 300pH aKIlioHe-
piB Ta paga TUPEKTOPIB (BUKOHABYMX 1 HEBUKOHABYHMX, B TOMY YHCIIi
He3aJIC)KHUX) Ta JBOPIBHEBY (3arajabHi 300pH aKIioHEPIB, TTPABITIHHSI
1 HaTIsII0Ba (CTIOCTEpEeXKHA) paja).

Ha mixxHapogHOMY piBHI NpaBWiia yTBOPEHHS 1 (QyHKIIIOHYBaH-
Hsl OpTraHiB YIPaBIiHHS aKIiOHEPHUM TOBAapHUCTBOM BU3HAYCHI Y JIU-
PEKTHBaX, PEKOMEHJALisX Ta MPUHLUIAX, II0 MPOMOHYIOTh BUOIp
HaAHOLIBII ONTHMAIBHOTO CIIOCOOY 3MIHCHEHHS YIPaBIiHHS TOBapH-

105



Cimyxk JI.B.

CTBOM, III0 BUIUIMBAE 3 PEKUMY HalliOHAJHHOTO 3aKOHOJIABCTBA Kpai-
HU MiCLE3HaXOKEHHS TOBAPHCTBA Ta 0COOIMBOCTEH (YHKIIOHYBaH-
HSl TOBApUCTBA HAa PUHKY KalliTasliB BCEpeArHi Ta / a00 330BHI KpaiHH
MICIIe3HaXOKEHHSI TOBAPUCTBA.

30kpema, 0coONMBY yBary npuBepTaroTh 10 cebe [IpuHunnm kop-
nopatuBHoro ynpaeninas OECP Bix 1998 poxy (wamani — IlpunHim-
H), y AKUX BiJ0OpaskeHO MePITy iHIIaTHBY MIXKYPSIIOBOT OpraHizamil
CTBOPUTH OCHOBHI €JIEMEHTH PEKUMY €(PEKTUBHOIO KOPIIOPATUBHOTO
VIpaBIIiHHAS. 3TiTHO BKa3aHUX PEKOMCHJAI KOPIOpaTHBHE YIIPaB-
JIHHS — [Ie BHYTPINIHI 3aCO0H, SIKi BUKOPUCTOBYIOTHCS JJISl YIPABITiH-
HSl T2 KOHTPOJIIO 32 JiSUTBHICTIO TOBAPUCTB.

VY BCTyni 0 BOTO AOKYMEHTY YiTKO 3a3HAYa€ThCsl, IO Hapasi
HE iCHy€ €IMHOI MOJelNli HalKpamoro KOpIopaTuBHOTO YIPaBIiHHS.
HasBHICTB pi3HMX NPAaBOBHUX CHUCTEM, IHCTHTYLIIOHAJIBHUX 0a3 Ta Tpa-
JIIIH 03HAyYa€E, M0 B CBITI ICHYIOTH Pi3HI MiIXOH JI0 [IbOTO IMUTAHHS.
[puanmTM chopMyapOBaHi TAKMM YHHOM, 1I[00 OXOIMUTH Pi3HI iICHYFO-
4i MOZIeTIi KOpPIOpaTUBHOTO yrpasiiHHs. Hanpukian, B HUX HE MaeTh-
sl Ha yBasi sIKach KOHKpETHA cTpykTypa Paau, a tepmin «Pamay», 1o
BHKOPHUCTOBYETHCS B IMHOMY JOKYMEHTI, BKJIIOYA€E Pi3HI CTPYKTYpHI
momeni Paau, o MaroTh Mictie B kpainax — wieHax OECP. Y Tunosiit
JBOPIBHEBIN CHCTEMI, IO 3yCTPIYa€eThCs B MEBHUX KpaiHaxX, TEPMiH
paja O3Hava€e CIOCTEPEKHY pajy, a KIOUYOBI BUKOHABYI JUPEKTOPH
— MpaBiHHA. Y CHCTeMax, SIKi BHKOPHCTOBYIOTh €HHY (YHITapHY)
MOJIeTb, 110 KOHTPOJIOETHCS ILUIIXOM BHYTPIIIHBOTO ayJuTy, Tep-
MiH «paja» BKJI04Yae o0uBa MOHATTS. 3rigHo po3ainy V [lpunnumnis
«O00B’SI3KK paan» CUCTEMa KOPIOPATUBHOTO yNPaBIiHHA Ma€ 3a0e3-
MeYyBaTH CTpaTeriyHe KepiBHULTBO TOBAPUCTBOM, €(PEKTUBHHI Har-
TSI 32 MISUTBHICTEO MTPaBIiHHS 3 OOKY pajiv, a TAKOXK BIAMOBIAAIBHICTb
i€ pajy epe] TOBApUCTBOM Ta aKIlioHepamu [3].

B VYkpaiHi npuHINTN KOPHIOPATUBHOTO YIpPaBIiHHS Oynu BIep-
me npuitaaTi y 2003 pori, 3 HacTymHUMHA 3MiHamMu Bix 2014 poky.
B Toif k¢ 4ac HUIIXOM MOKPOKOBOIO YIOCKOHAJIEHHS PEKOMEHIALii
10710 €PEeKTUBHOTO KOPIIOPATUBHOTO yIIpaBIiHH HarlioHaIhHOO KO-
Mici€ro 3 miHHUX narnepiB Ta ¢ougoBoro punky (HKLIIDP) pospo-
0JICHO HU3KY PEKOMEH/IOBAHUX MPAKTHK KOPIIOPATUBHOTO YITPABIIHHS
JUIs. KOMITaHii, 3apeecTpoBaHuX Ha (OHAOBIH Oipxki B YKpaiHi, 110
3HAWILIM cBOE BioOpakeHHs1 y Kopekci KopmopaTuBHOTO yrpaBiliH-
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HS: KJIIOYOBI BUMOTH 1 pekomenaanii Bix 12. 03. 2020 poky (Hanzami
— Kopnexkc). Leit Konekc po3pobieno y BiamosigHocti 1o [puniumnis
kopnoparuBHoro ynpasininHsi OECP. V Koaekci Hagano pekomeHa-
mii Mmoo QyHKIIOHYBaHHS JBOPIBHEBOI CHCTEMH KOPIOPATHBHOTO
YIPaBIiHHS, 3aKpIIJICHOT 3aKOHOIAaBCTBOM YKpaiHH MPO aKIiOHEPHi
TOBAapHUCTBA, IO BKJIFOYAE TOPSIJT 13 3aralbHUMHU 300paMu aKIioHepiB
TSITEHICTS HATTISIIOBOT PaIyd Ta TIPABITiHHS.

3rimHo monokeHb p. 4. Komekcy BHW3HAUGHO OCHOBHI 3acaad
criBmpani Mk Bukonasunm opranom i HarmsgoBoro pamoro ToBapu-
cTBa. BinmorigHo, KoMmmaHis Mae edekTuBHMN BukoHaBumii opra,
sikuil 3BiTye HarmsimoBid paji 1 akijioHepam Mpo JOCATHEHHS IIeH
Kommnanii. Harnsimoa paga i BukonaBuuii opran MaroTh pisHi QyHK-
1ii Ta cepu BiamosinanbHOCTI. BoHN eheKTHBHO CHiBNpalol0Th Ha
kopucTh KoMnanii i He BTpy4aroThcsi y BUKOHAHHA (QYHKLIH Ta chepu
BiJIMOBiTaIbHOCTI OIMH OiHOTO. Bumoru: OCHOBHI TapamMeTpy B3ae-
Moiii Mi>k BukoHaBunM opranoM i HarisimoBoro paoro BH3HAYeHi y
3akoHi Ykpainu «IIpo akmioHepHi ToBapucTBay. BukoHaBumii opran
Hece BiAMOBIaIbHICTE 32 MOTOYHE YIPaBIiHHAS AisutbHICTI0O Kommanii
Ta 3a BUKOHaHHs pimens Harmsmosoi pamu 1 33A. Jlo cdepu Biamo-
BimampHOCTI BUKOHABYOTO OpraHy HE MOXKE BXOIUTH MPUUHATTS Pi-
IICHB 3 Oy/b-SIKUX TTUTaHb, 10 HAJIEKATh J0 BUKJIFOYHOT KOMIIETEHIIIT
33A Ta/abo Harsimosoi panu [1].

TakuMm unHOM, Y UnHHOMY 3akoHi Ykpainu «[Ipo akmioHepHi To-
BapUCTBa» MPSIMO NepedayeHo JBOPIBHEBY CUCTEMY KOPIIOPATHBHO-
ro yNpaBiiHHA B aKLUIOHEPHUX TOBAPHCTBAX, LIO CYMPOBOIKYETHCS
YIiTKOIO MPABOBOIO PErNIAMEHTALIEI0 NisUIbHOCTI BUKOHABUOTO OpraHy
1 HaIs110BOT pajid 3 000B’SI3KOBUM 3MICTOBUM HAIIOBHEHHSM JIOKAJIb-
HUX JIOKyMEHTIB BITUYM3HSHUX aKI[IOHEPHHUX TOBAPHCTB PO JETaTi-
3aIif0 TOPSIKY CTBOPEHHS 1 MISUIBHOCTI OpPTaHiB TOBApHCTBA, KOM-
TIETEHTHOCTI MOCAJ0BUX OCI0 IUX OpraHiB TOBApPHCTBA, BUKOHAHHSA
HUMH TIpaB i 000B’SI3KIB BiAMOBIIHO 0 MPUHITUIIIB KOPIIOPATHBHOTO
VIPaBIIiHHS Ta MPUIHHEHHS MOBHOBAKEHb Y pa3i HEBIAMOBITHOCTI
MIPUHITUIIB X TisSUTFHOCTI MpaBmiiaM KoMMaHii Toro. HasBHICTE MiXk-
HApOJHMX 1 HAIIOHATFHUX MPUHIIMITIIB KOPIIOPATHBHOTO YIPABIIiHHS,
110 HOCSTh PEKOMEHJIAIIIMHUI XapakTep, € BiIPaBHOI TOYKOIO JUIS
aKI[IOHEPHUX TOBAPUCTB IIPH CTBOPEHHI OCTAHHIMU BHYTPILIHIX Tpa-
BMJI KOPIIOPATUBHOI MTOBEIIHKY Ta T1IOBOT €TUKH JUIS TIOCAI0BHX OCi0
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Ta aKIiOHEePiB aKI[iOHEPHOTO TOBAPHCTBA, 10 JIOIUILHO BiloOpakaTh
y BHYTPIILIHIX KOZIEKCaX KOPIOPATUBHOIO yNpaBIiHHI KOMIIaHiH.

[Ipoekr 3akony Ne 2493 Bix 25. 11. 2019 p. nependauae y ct. 4
JUCIIO3UTUBHI MOJOKEHHS PO CTPYKTYpa YIPaBIiHHS aKI[iOHEPHUM
TOBAapUCTBOM, SIKa MOXe OyTH OIHOpiBHEBa Ta 1BOpiBHEeBa. CTPYKTY-
pa ynpaBiiHHS aKLiOHEPHUM TOBapUCTBOM BH3HAYA€THCS CTATYTOM
aKIIIOHePHOTO TOBApHCTBA Ta MHUTAHHS il BU3HAYCHHS HAJCKHUTH 0
BUKJTIOYHOT KOMITETEHIIIi 3araJpHuX 300DiB.

BinmoBinHo, y OfHOpIBHEBIH CTPYKTYpl YIpaBIiHHS OpraHaMH
yIpaBIiHHS aKIiOHEPHUM TOBAPHCTBOM € 3araiibHi 300pu Ta paja
IUpeKTopiB. Jlo ckiamay paau IUPEKTOPiB BXOASTh BUKOHABYI YIICHH
(BMKOHABYI TUPEKTOPH) Ta HEBUKOHABYI WICHH (HEBUKOHABYI AMPEK-
TOPH), YaCTHHA 3 SIKUX MOXKe OyTH HE3aJIe)KHUMH YICHAMH Paad JTU-
pexropiB. OgHOpiBHEBA CTPYKTYpa YIPABIiHHS [lepeadadae moejHaH-
HSl QYHKLIH KOHTPOJIIO Ta YNMPAaBIiHHSA 32 AiSUIBHICTIO aKLIOHEPHOTO
TOBApUCTBA Y €IMHOMY KOJIETIaJIbHOMY OpTaHi — paji JAUPEKTOPiB.
OyHKIIT, M0 CTOCYIOTHCS KePYBaHHS MOTOYHOIO MisIIBHICTIO aKIlio-
HEPHOTO TOBApPHUCTBA 3AIHCHIOIOTHCS BUKOHABYMMH IUPEKTOPAMHU.
HeBukoHaB4i TUpEKTOPH 3MIHCHIOIOTH (PYHKINIT ITOI0 YIIPABITIHHS PH-
3UKaMH{ Ta KOHTPOJIO 32 JISUTHHICTIO BUKOHABYUX TUPEKTOPIB Ta TO-
BapHUCTBA B ILIIOMY.

VY 1BOpIBHEBIH CTPYKTYypl yIpaBIiHHSA OPraHaMy YIIpaBIiHHS aK-
LIOHEPHUM TOBaPUCTBOM € 3arajibHi 300pH, HAIJISIOBUE OpraH (Har-
JISII0Ba paja) i BUKOHaBYMI opraH (KoseriaabHuid abo 0qHOOCIOHMIA).
JlBopiBHEBa CTpPYKTypa YIpaBiiHHS Iepeadadae YiTKHH pO3MOIiT
¢byHKLiH 3 0e3rm0ocepeJHHOT0 KEPIBHULTBA IOTOUHOIO (OINEpaLiiftHOIO)
JISUTBHICTIO aKLIOHEPHOTO TOBApMCTBA, 32 BHUKOHAHHS SIKMX BiATO-
BiJla€ BUKOHABYHMI OpraH, a TaKkoX (DYHKINi KOHTPOIIO 32 POOOTOIO
BHKOHABYOTO OpPTaHy Ta IHIIMX KEPiBHUKIB (y TOMY YHCII ITiIpO3Ii-
JIiB KOHTPOITIO Ta BHYTPIITHBOTO ayJuTy), SIKAH 3IHCHIOE HATIISAIOBA
pana. lo ckiagy HaIsIA0BOI pagyu BXOASTH WIEHH HAISI0BOI pany,
YaCTUHA 3 SIKUX € HE3aJIC)KHUMY WICHaMH (He3aJIe)KHUMH AUPEKTOpa-
MH).

B Toii xe yac y ct. 4 [Ipoekty 3akoHy nepeadaueHo €auHe 00-
ME)KEHHSI: OJHOpIBHEBa CTPYKTypa YNpaBliHHA HE MoOxe OyTH 3a-
MpoBa/KEHa Yy aKIIOHEPHUX TOBAPUCTBAX, AKI € MiANPHEMCTBAMH,
IO CTaHOBJIATH CYCHUIBHUH iHTepec. B iHIMX BUMaaKax akiioHepHE
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TOBApPHUCTBO, sIKe OyJI0 CTBOPEHO 13 ABOPIBHEBOIO CTPYKTYPOIO yIpaB-
JIHHS Ma€ TPaBO NPUHHATH PIilIEHHS PO MEPeXiJ 10 OTHOPIBHEBOI
CTPYKTYPH yNpaBiiHH, 1 HABMAKU. 3MiHA BUIY CTPYKTYPH yIpaBiliH-
Hs HE € peopraHizaiieio ado MepeTBOPEHHSIM aKI[IOHEPHOTO TOBapH-
CTBA.

Bxkazanwii minximx 10 CTPYKTypH KOPHMOPATUBHOTO YITPaBIIiHHS,
o 3akpimieHuit y [Ipoexti 3akoHy, BimoOpaxkae 3acamu (DyHKITIO-
HyBaHHS €BPOIEHCHKOTO TOBAPHUCTBA, IO 3aKpiIuieHi y Permamenti
Pamu (€C) Ne2157/2001 Bix 8 xostHs 2001 p. mpo CratyT eBpomneii-
ChKOTO TOBapucTBa (Haaani — Permament Paan). 3riguno n. m. 14 — 16
Pernamenty Pann y €Bponelicbkomy ToBapucTBi (Hagaii — €T) mae
OyTu 3a0e3neueHo epeKTHBHE YMPAaBIiHHS Ta HAJCKHUAN HAIVISI, Ta
BKa3aHO, 10 Ha ChOTOAHI y €BpomeicbkoMy CIiBTOBapUCTBI iCHY-
I0Th JIBi Pi3HI CHCTEMH YIPABIiHHS aKLiOHEPHUMH TOBApUCTBAMHU.
VY 3B’s13ky 3 uuM €T mae OyTH 103BOJIGHO OOMpaTH MK LIUMHU JBO-
Ma CHCTEMaMH, YiTKO BH3HAYalOYM BiAIOBIIHI IMOBHOBAXXEHHS 0CI0,
BIJIMOBiTaJIbHUX 32 YIIPABIiHHS Ta BiANOBiNATRHMUX 3a Harsia. Hop-
MU Ta 3arajbHi OPUHIMIIN MDKHAPOIHOIO NPUBATHOIO IIPaBa MarOTh
3aCTOCOBYBATHCS B 000X BUTAnKax: Koiau €T KOHTPOIOE iHIIE -
MIPUEMCTBO, Ta Koy Hajg €T 3milicHioeTbest KOHTpoItb. [1{omo cTpyk-
typu €T, T0 y Pernamenti Pagu nependadeHo MOKIMBICT ICHYBaHHS
OJTHOPIBHEBOI Ta IBOPIBHEBOT CUCTEMH KOPIIOPATUBHOTO YITPABIIHHS
€T, 3anexxHo Bix Gopmu, nepen0a4eHoi B YCTAHOBUUX JOKYMEHTaX.
[IpaBuna mono ¢yHKUil 3A1MCHEHHST TOTOYHOTO YIPABIIHHS AisTb-
HOCTI TOBapUCTBa Ta KOHTPOIIO 32 TAKOIO AISUTBHICTIO TOBapUCTBA €
CHIUTBHUMU ISl OJHOPIBHEBOI Ta ABOPIBHEBOI CUCTEM KOPIOPATHBHO-
ro ynpasiiHus [4].

VY PernamenTi Pagu Bu3HaueHo yotupu criocodbu crBopenns €71:
3IIUTTS AKLIOHEPHUX TOBAPUCTB; CTBOPEHHS XosauHrosoro €T; cTBo-
penHs novipHboro €T BiJ TOBapUCTB; NEPETBOPEHHS «BITUM3HIHOIO»
aKI[IOHEPHOI'O TOBAPHCTBA, SIKE MA€ CBOE 3apPEECTPOBAHE MiCLIC3HA-
XOJDKEHHS Ta MiCIIe3HAXOKCHH TIpaBIiHAS Ha TepuTopii €C, SKI1o
MIPUHAWMHI TIPOTSTOM JBOX POKIB BOHO Ma€ MOYipHE TOBAPHUCTBO, SKE
PETYIIOETHCS 3aKOHOJIABCTBOM 1HIIOT JiepskaBu-4iieHa. KoxkeH 13 cro-
co0iB crBopenHs €T nependadae HeOOXiAHICTH ICHYBaHHS TPAHCKOP-
JOHHOTO eieMeHTy. Y cTBopeHHi €T MOXKyTh OpaTh y4acThb cy0’ €KTH,
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3 SKHX IOHAWMEHIIIE JBa MiJJISATal0Th MPABOBOMY IOPSJIKY PI3HUX
JiepKaB-wieHiB [2, c. 142].

SIK1mo 3BepHyTHCS 10 3akoHOAaBcTBa [lombIii, TO MOJIBCHKE Mpa-
BO TOBapHCTB KaIliTalliB MpUiMae HIMENbKY KOHIICIIIII0 TaK 3BaHO-
TO TPUIIOALTY BIIAH y TOBapuCTBi. Y pe3ynbrari B AT € 000B’s13K0Bi
TPH BUIY OPTaHIB: npasninHs (zarzqd), K yIpaBIiHCbKO-BUKOHABYHHA
OpraH, KW TPOBAaTUTh CIPAaBH TOBAPHCTBA Ta IPEJCTABIAE HOTO
Tepen TPETiMu 0cobaMu; Haensdosa pada (rada nadzorcza), K Har-
JISITOBO-KOHTPOJIBHUM OPTaH, SKUH 3MIHCHIOE HATTIS 32 TOBAPUCTBOM
B ycCiX cdepax WOro JisUTbHOCTI; 3aeanvbHi 300pu axyiouepis (walne
zgromadzenie akcjonariuszy), Sk OpraH BIACHHKIB, SIKHH TpuiiMae
pitienHs. CuctemMa KOMIICTEHIIIH BKa3aHUX OpPraHiB 3alpOCKTOBaHA
TAaKUM YHHOM, 1100 3a0e3MeUnTH KOKHOMY 3 HHX c(epy CaMOCTIHHUX
(BUKJIFOUHMX ) TIOBHOBAXKEHb 1, OJTHOYACHO, CTBOPUTH JIMCHI MEXaHi3-
MU, sIKi 3a0e31e4arb B3aEMHUI KOHTPOJIb Ta MPOTHIIIO SBUIILY T. 3B.
Ma)KOpUTapH3aIlii OAHUM 3 OpPTaHiB (HAIPHUKIAJ: TPABO MPEICTaBUTH
MMUTaHHS y TOPSIKY JCHHOMY, ITPaBO Ha KOHTPACUTHAIIIIO JESKUX i,
MIPaBO Ha CKIIMKAHHS, BiJICTOPOHEHHS BiJ CIIPaB, BiIKIMKAHHS YICHIB
OpraHiB, TIPaBO Ha BHECEHHs 3allepeueHb IOA0 PillleHb ToIIo) [2, C.
116 — 117].

lomo €T, sike Mae CBOE€ 3apeeCTPOBAHE MICIIC3HAXOMKCHHS Y
[TosnbIi, TO Takuii BUA aKIIOHEPHOTO TOBAPHCTBA 3HAXOIUTH 3aCTO-
CYBaHHS sIK JIOTIOBHEHHSI MTOJIOXKEHHS 3aKOHY Bij 4 6epesns 2005 poky
«IIpo €Bpomneiicbke 00’€HAHHS 3 EKOHOMIUYHHMX 1HTEPECIB Ta €BPO-
neiicbKke TOBapHUCTBO» (J1ali — MOJILChKHM 3aK0H Tpo €T) Ta monoxeH-
Hst KTT, siki cTocyroThest akiiioHepHOro ToBapucTsa [2, c. 135 — 136].
3 omsiny Ha Te, M0 PeriaMeHT lae MOXKJIMBICTh BIIPOBAKCHHS Ha-
[IOHAJIFHUM 3aKOHOJABIIEM BiJIIIOBIIHUX BUPIIIEHb JJIS 1HO3EMHUX
JIeprKaB 1010 OJTHOPiBHEBOT a00 TBOPiBHEBOI cucteMu (4. 5 cT. 39 ta
4. 4 ct. 43 PerniaMmenTy), y MOJIbCHKOMY TIpaBi, SIKOMY HEBiZOMa OJTHO-
piBHEBa CHCTEMa, BPETYIIbOBaHO (DYHKIIIOHYBAaHHS OpraHy yIpaBiliH-
HS Ha BHITAIOK OOpaHHs 11i€i Moaei. [[boMy IPUCBIYCHO PUITHCH CT.
27 —47 monmschkoro 3akony mpo €T [2, ¢. 142].

TakuM YUHOM, BPaxOBYIOUM HOPMH 1 MpaBWiIa MiXHAPOIHOTO
MIPUBATHOTO MPaBa, SIKi epe0auaroTh MOKIMBICTH BUOOPY OAHO- a00
JBOPIBHEBOI CHUCTEMH KOPIIOPATHBHOTO YHPABIIHHS, €BPONECHCHKUM
3aKOHOJJABCTBOM PEKOMEHJIYEThCS 3allpOBaUKCHHS Ti€l YW iHIIOL
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ITpo KOHIENTyanbHi 3acaal 3aKOHOMPOEKTY MO0 PerymoBaHHs AT

CTPYKTYPH yIPaBIiHHS TOBAPUCTBOM 3 ypaXyBaHHSM MPAaBOTIOPSIKY
KpaiHu MICIIe3HAXOPKEHHS aKI[IOHEPHOTO TOBAPHUCTBA Ta TEPCIEKTH-
BU (pyHKUIOHYBaHHs y mpaBoBoMy craryci €T. [Ipu upomy mixkHapon-
Hi Ta HaI[iOHAJbHI IPUHITUIIN KOPIIOPATUBHOTO YIIPABIiHHSA BH3HA4Ya-
I0Th OJTHAKOBI YMOBH (DyHKITIOHYBaHHS JUIsl OPTaHiB aKIiOHEPHOTO
TOBAapHUCTBA 3 METOIO 3a0e3MeUeHHS HAIKHOTO YIPABIIHHS Ta KOHTP-

OJTFO 32 JiSUTHHICTIO TOBAPUCTBA. Y 3B’S3KY 3 IIMM BKa3aHi 0COOIHMBOC-

Ti BapTO BKJIIOUUTH IO MPOEKTy 3akoHy Ykpainu «lIpo akmioHepHi

TOBAapUCTBAY.

1. Kodekc kopnopamueHo2o ynpaeninHs: KIOY08i UMOU | PeKOMeHOayil,
sameepodiceno HKIIIOP 6io 12. 03. 2020 poxy. URL: https://www.
nssmc.gov.ua/documents/kodeks-korporatyvnoho-upravlinnia-kliuchovi-
vymohy-i-rekomendatsii/

2. Kopnopamusne npaso Ionvwi ma Yxpainu: monoepais / Bacunvesa B.
A., Kosanuwun O. P, I'epbem Anooicen [ma in.]; 3a peo. npogh. B. A. Ba-
cunveeoi. leano-Dpanxiscok, 2016. 375 c.

3. Ilpunyunu xopnopamusnozo ynpaeninus OECP 6io 1998 poxy. URL:
https://old.bank.gov.ua/doccatalog/document?id=36989

4. Peenamenm Paou (€C) Ne2157/2001 sio 8 scosmus 2001 p. npo Cmamym
esponeticokozo mosapucmea. URL: https://minjust.gov.ua/m/str 45877

Cnacubo-3arteesa I.B.

O0KmMOp opuduYHUX HayK, rpogecop,
rnpogbecop kaghedpu yusirnibHo20 rpasa Ne 1
HaujoHarnbHO20 topuduyHo20 yHigepcumemy

imeHi Hpocnasa Mydpoeo, YreH-kopecrnoHOeHm
HauioHanbHoI akademii npagosux Hayk YkpaiHu

NMPO KOHUENTYANbHI SACAOU
3AKOHOMPOEKTY WOAO PEryniOBAHHA
AT

Ha wmili momisyy oOroBOpeHHsI 3aKOHOIPOEKTY PO aKIiOHep-

Hi ToBapucTBa (mani - AT) ciig po3moYrHATH i3 3arajbHUX MUTAHb

Ta KOHIENTYaJIbHOTO MOy Ha HHOTO, & caMe: SIKi MPUYMHHU HOTOo

OPUAHATTA? HAa YOMY 0a3yeTbCsl TIEPEKOHAHHS PO3POOHMKIB 3aKOHO-

MPOEKTY MPO Te, 0 MPONOHOBAaHMM Miaxix g0 peryntoBanHs AT Ta

KOPIIOPaTUBHUX BiTHOCHH Oyne e(peKTHBHUM? SIK CIiBBIIHOCHUTHCS
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Cnacubo-®areena 1.B.

3aKOHOJABYMH MiAXiJ i3 CBITOBUMH TEHICHLISIMHU JI0 PETYIIOBAHHS
KOPIOPaTUBHUX MPaB, KOPIOPATHBHOTO YIPABIiHH Ta IIpaB Ha aKIii?

Mertononorisi peakiiii Ha 3aKOHOIPOEKT JIOBOJIi mpocTa: 0e3 BU-
CBITJICHHS] KOHIIENTYIBHUX ITIXO/IB O€3IITy3/10 MIPUCTYIIATH JI0 aHa-
J1i3y KOHKPETHUX NIPABOBUX MEXaHi3MiB, 3aKJIaJICHUX y HbOMY. TOX 5
y CBOEMY BHCTYII Mar0 HaMip 3yHMHHUTHCS caMe Ha IIMX OCHOBOIIO-
JIO)KHUX, HA Mill OIS, MUTaHHSAX.

1. ITpranHa NpUHHATTS HOBOTO 3aKoHY Tpo AT BH3HAUa€THCS B
MTOSICHIOBANIbHIA  3aMHCIIl JTAKOHIYHO 1 HEMEPEKOHIHBO. JlymMaeThes,
IO 11e MaJio Ou OyTH iHAKIIIe: CIIi/I TO3HAYHUTH, B YOMY TIpoOIieMa TOTo
MIPaBOBOT'O PETYJIIOBAHHS, SIKE HUHI €; UM 15l Tpo0iieMa JIOBOAUTHCS
(MaTepianamu cy0BOi PAKTHKKM YM HIIMMHU JJAHHUMH); B 4OMY TIpH-
YHMHA 1y SKHH CIOCi0 MPOMOHYETHCS 11 JONaTH.

Amnauti3 kopriopatuBHEX ciopis 3a 2018-2019 p. [1, 2] He nae mia-
CTaB BBAXaTH, LI0 1X MPUYMHA KPHUETHCS B HEAOCKOHAIOCTI PeryJiro-
BaHHs YMHHUM 3akoHOM 1po AT 31iliCHEeHHS! KOPIOPAaTUBHUX IIPaB Ta
KOPIIOPAaTUBHOTO yIpaBiliHHS. BUKIIOUEHHS, SIK HA MEHE, CTAHOBUTD
BiJIMOBITaJIbHICTh MOKOPUTAPHUX aKI[IOHEPIB Ta 0COOIUBOCTI KOPITO-
paTUBHOTO YIIPaBIIHHS 1 3MiiCHEHHS KopriopatnBHUX MpaB B AT, 100
BIJICOTKIB a00 3HAUHUI TTAKET aKIlii SKUX HAJCKUTH IepPKaBi.

Haromicts y mpoekti 3akony npo AT, sk 1 y ynHHOMY 3aKoHi
npo AT cnenudika perymoBaHHs 3a3HaueHUX AT BHBOIUTHCS 1032
rioro cdepy. BogHouac npornoHyrThCS HOBI 3acaid KOPIIOPATUBHOTO
ynpasiiHas 0e3 iHopmarii mpo Te, UMM 1ie BUKIMKaHe Ta SKHI He10-
JIK IIUM JIOJIA€THCSL.

2. Konuenrtyanbne OauenHs 3akoHy mnpo AT monsirae B ToMmy,
100, Mo-Tepiie, SIKOMOTa JeTajbHille BPeryloBaTi KOPIOPAaTHBHI Ta
HaBKOJIOKOPIIOPATHBHI BITHOCHHU. 3 SIKOTOCH Yacy yKpaiHCHKHI 3aKO0-
HOJIaBeIlh BOa4ae HEOOXiHICTh Y 3aKOHI-IHCTPYKIIi B cepi peryiro-
BaHHS IIMX BiTHOCHH Ta TOBapHWX Ta (hiHAHCOBHX pWHKIB. HaromicThb
caM 10 co0i TakW{ MiAXia € HEOTHO3HAYHUM 1 TIEBHOIO MipOIO CyTIe-
PEYHTH SIK CBITOBUM TEHICHITISIMA PETYIIIOBAHHS ITUX BiAHOCHH, TaK 1
pealtisiMm cbOorojieHHs. 3 I[bOTO MPHBOJY BApTO 3a3HAYUTH TaKe.

2.1. Anani3 cydacHUX TeH/CHIIH peryToBaHHS KOPIIOPaTUBHUX
BIJTHOCHH JIOBOJUTb, [0 aKIIEHTH BCE OUIbIIE 3MILLYIOThCA y chepy
PUHKOBHX MexaHi3MmiB. [Ipo 1ie mumryTbesi pyHAaMeHTanbHI HayKOBI
mpaui i crarTti. Tak, 30Kpema, CTBEpKY€EThCS, 1[0 KOPIOpaTUBHE Tpa-
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TIpo xoHIENTyaNbHi 3aca M 3aKOHOMPOEKTY 100 perymoBanus AT

BO OijIbllle HE € YKUTTEBO BAKIMBUM JJISI PETrYJIIOBaHHS KOPIOpALii
CLIA. Tpancgopmariisi aMepuKaHCbKUX (POHIOBUX PUHKIB Mepeiina
3 po31piOHOI TOPTiBIi aKWisIMU Ha OOCIYTrOBYBaHHS 1HCTUTYLIHHOI
BIIACHOCTI, TOMY JI0 PUHKIB IIEPEHIIOB i KOHTPOIb HaJl KOPIIOPAITiSIMH,
110 HAaBITh JaJI0 MiICTaBU CTBEPDKYBATH IIPO CMEPTh KOPHOPATHUBHO-
'O TIpaBa BHACIIOK WX MPUUKH [3, ¢.264-266].

HartoMmicTh icHye€ ¥ mpoTHIIeKHA ITO3HITIS, KA TPAJAHUITIHHO Bigaae
MIEePIIICTh Y 3HAYYIIOCTI CyIaM, CTBEPKYIOUH, III0 00OB’SI30K JIOSITh-
HOCTI 3[IIHCHIOETBCS 3a JOIIOMOTOI0 CYBOPOTO CYAOBOTO HAITISIAY IO
BCIM HamlpsIMKax MEepeBipKH Ha YECHICTh Ta JI0OOPOCOBICHICTD [4, C.
1037].

B ykpaincekoMy cepenoBHiLi, Jie BiACYTHIH B3araji >kBaBUil pyx
MpoJaxy akuiii Ha GOHJOBOMY PHUHKY 1 e moaiOHa cutyais (popmy-
BaHHSI IHCTUTYLIMHOI BIaCHOCT) BUHMKJIIA 3 CAMOTO IOYaTKy KOpPIIO-
paru3anii Ta npuBaTU3alii, a MoTiM — aKyMYJIIOBaHHsI 3HAYHUX T1aKe-
TiB aKIliil y MeBHUX 0Ci0, MOYKHA TaK caMO BBa)KaTH, IO el NUIAX €
THM, Ha SIKOMY yXe nepeOyBae yKpaiHChbKe KOPIIOPAaTHBHE MIPaBo.

OTxe, reraizalis 3aKOHOJaBIOTO PETYIIIOBAHHS 1 TCH/ICHITIS T1e-
pexomy KOHTpoIo 3a koproparisMua (AT) 10 pUHKIB € TaKHMH, III0
cyIepedars onHa onHid. ToK yKpaiHCHKHM 3aKOHOTABEIh> MaB OH T10-
SCHUTH, B IKiH 13 3a3HaYEHNX MO3UIIIH BiH BOAYa€ CEHC, MPUHHABIIH Y
MIEePIIOMY YUTaHHI ITPOEKT 3aKoHY mpo AT.

2.2. He MOxHa HEe BpaxoBYBAaTH i Te, [0 OCTAHHIM 4acoM y Cy-
JOBil TMpaKTHLI 3ampOBaKYIOTHCS Pi3HI TOKTPHHH, 3aBISKH SIKUM
CTa€ MOXXJIMBUM €(EKTUBHUH 3aXHCT Cy0’ €KTUBHUX IIMBUILHUX TPAB,
y ToMy uucii xoproparuBHux. Lllompasna, oqHy 3 HaimomyssipHi-
LIMX JOKTPUH «IPOHUKHEHHS 332 KOPIOPAaTHBHY Byalby» BepXoBHM
Cyn TIOKH 111e 3aCTOCOBYBATH HE HABaKUBCSI, aJIe CIIpaBa JIMILE Y Yaci.
BrimB HOKTpHHAIBHOTO MiAXOAy HA HEHOJIKH 3aKOHOAABYOTO pery-
JIFOBAaHHS JTOBIB CBOIO 3HAYYIIICTh 1 OJJHOYACHO BiZICYTHICTH TTOTPEOH
y HaAMIpHIH meTaizaiii peryroBaHHs BiTHOCHH.

3 iamoro 60Ky 1ieit 6anaHc Sk B YKpaiHi, Tak 1 y CBITi MATPUMY-
I0Th KOJICKCH KOPIIOPATUBHOTO YIPABIIHHS, B IKUX 3aKIIaJICHO JIOBOJI
0araro paBOBUX MEXaHI3MiB, III0 PETYIIOIOTH 3/IIHCHEHHS, OXOPOHY i
3aXHCT KOPIOPATUBHHX IPAB.

Sxmo g0 uporo momatu MomenbHUi cratyT AT, skuit Bce-Taku
ciif Oyno TpUHHATH B mepiny 4epry (a He MoaenbHuit cratyT TOB),
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Ta, Oe3ymoBHO, perymoBanus AT B LluBinsHOMY Komekci YkpaiHw,
ne 30cepemkeri (i MaroTh OyTH 30epekeHi) BCi KIFOYOBI HOPMH, SIKi
MalOTh OCHOBOIIOJIOKHE 3HAYEHHS, TO BUHHMKAE LIIJIKOM IPaBOMipHE
MUTaHHS TIPO HEOOXiMHICTh 3aKoHY mpo AT B TakoMmy BHITISAIL, SIK 1€
MIOJAHO B 3aKOHOIIPOEKTI.

3. 3akoHonpoexToM 1po AT MpomoHy€eTHCS BHECEHHS HU3KHU 3MiH
mo 3akony mipo TOB, 1110 3 MO3MIIIH 3aKOHOTBOPYOT TEXHIKH HEHOITY-
ctuMo. BTiMm HameBHO 1€ caMo Oyme 3po0JieHO IHIMUM IUIIXOM (HA
B3ipenp 13 3akoHOM Ykpainu «IIpo BHECEHHS 3MiH 70 ACSIKUX 3aKO-
HOJIaBUMX aKTiB YKpalHH II0/I0 CIIPOIICHHS 3aJyueHHS IHBECTHUIIIN Ta
3aIlpoBaHPKEHHsI HOBUX (DIHAHCOBHX 1HCTPYMEHTIBY, IKUM BHKIIAJICHO
B HOBI# penakuii 3akon «IIpo ToBapHi 6ipxki», 3akoH «IIpo HiHHI Ma-
nepu Ta GOHAOBUH PUHOKY», IPUHHATO B HOBIM penakuii (i3 Ha3BOIO
«IIpo puHKHM KamiTady Ta OpraHi3oBaHi TOBapHI pUHKH»). Baxinso
HE CTINBKH 1Ie, a Te, 10 NpoekToM 3akoHy npo AT mpomnoHyeTbes 00-
JIK Ta peecTpalis yacToK B craryTHoMmy Kamitaimy TOB, ananoriuni
akuisiM. I BapTo B IbOMY KOHTEKCTI IIOYaTH OOTOBOPEHHS HE 3 TOTO,
SIKU MOMEHT HaOyTTs MTpaBa BIIACHOCTI HA YACTKH 1 SIK 11€ B’ SI3Y€ETHCS
3 HaOYTTSAM KOPIOPATHUBHUX IpaB (10 camo T0 coOi TaKOK CKIIaITHE
TIATAHHA), a 3 Ti€l TEHIEHITii OaUeHHS 9aCTOK SK 00’ €KTiB ITUBUTLHUX
IpaB, PO3BUTOK SKOI IPUBIB 10 HEOOX1THOCTI OLTBII JKOPCTKOTO TIOBO-
JOKEHHS 3 1X O0JIIKOM.

OueBH/IHO, 1110 TaKUH 00JIiK 00YMOBJICHUH TIepeayciM X 000po-
ToM. [IJ1s1 poCTe)EeHHs TEeHACHIIIT BAPTO HAraJaTu: CIoYaTrky YacTKH
B3araJii Oynu He 000pOTO3JaTHi, MMOTIM CTaJ0 3alpOBaKyBaTHCS iX
BiJICTYIJICHHSI, 3TOZ0OM 3 HUMH CTaJIM YKJIQAATHCS 3BUYalHI 1MBIIb-
HO-TIPABOBI JIOTOBOPH 1 OT Teep BOHH BXKE aOCOIIOTHO BIJIBHO 00ep-
TAIOTBCS 3 JESIKUM 3aCTEPEKCHHSAM IPO JOACPKaHHS IEPEBAXKHOTO
mpaBa. | came mist ix obopory moTpiOHa peectpartis. Mix THM ciij
PO3YyMITH, HACKIIBKH BOHA 3aTpe0yBaHa; M € B3araii 000pOT 4aCTOK
BOKJITMBUM TTOKaXUHUKoM HisutbHOCTI TOB Ta ctany B HbOMY 3i 3ific-
HEHHSIM KOPIIOPATUBHMX IIPaB; HACKUJIbKY B3araji 1€ MUTaHHS aKTy-
aJbHE — 3 JOBEJICHHSM ITUTOMOT Baru KOPIIOPAaTUBHUX CIIOPIB Ha Iel
paxyHOK.

L5 kyna nuTaHb MEXYE 3 TUM, 11O ITiJIBEJICHO PAHTOM BUILIE: a YU
Tak HeoOXiHi aBa 3akoHH — rpo AT ta npo TOB, skiio Bce kopropa-
TUBHE yNPaBIiHHA B HUX (OKYCY€ETHCS B OMHHUX 1 TUX CaMO MPaBOBUX

114



TIpo xoHIENTyaNbHi 3aca M 3aKOHOMPOEKTY 100 perymoBanus AT

MeXaHi3Max, a peaizailisi IpaB Ha YaCTKY/aKIlii BiIOyBa€ThCS 3a TO-
TO)XHUMH MOZETISIMH?

4. B 3akoHonpoekTi npo AT mifgcuieHe peryiaroBaHHS KOpHopa-
TUBHUX JIOTOBOPIB. 3apa3 s He Oy/1y KOHIIEHTPYBATUCS HA TOMY, UH I10-
TpiOHI BOHM 1 Ha IKOMY DiBHI 11€ 3p00JIEHO B 3aKOHOMPOEKTi. S nurire
3acTepexy Ha BUTICHEHHI KOPITOPATHBHOTO MTpaBa JOTOBipHUM. BHac-
JITOK IIHOTO Ta BPAXOBYIOUH 3a3HAYCHE BUIIE PO PUHKOBI MEXaHI3MHU
BIUIMBY Ha KOPIIOPATWBHI BiTHOCHHW, MAa€MO MTOBOJIi HEMPHUBAOIINBY
KapTHHY TOTO, 1[0 KOPTIOPATUBHI MPAaBOBI MEXaHI3MU HE CIPABISAIOTh-
cs1 31 CBOIM MPHU3HAYCHHSIM 1 BUTICHSIFOTBCS 3 OTHOIO OOKY — PUHKOBH-
MU MeXaHi3MaMH, a 3 1HIIIOTO — JOTOBIPHUMH.

5. 'V 3akoHONPOEKTI 30epeKEHO ICHYIOUMH MiJIXiJl BIAMOBHU Bij
perymoBanns B 3akoni mpo AT HAKiB, JIAKiB ta ocoonmuBocteir AT
31 3HAUHUM [TAKETOM aKlIiif, 110 Halexarh aepxasi. Tak camo — 11010
pETYIIOBaHHS YUCIEHHUX ocoOmuBocTer AT, 110 3/iliCHIOIOTH TIEBHI
BH/IU JISUTBHOCTI, B 1HIIIMX 3aKOHaX — Mpo OaHKH, Mpo ¢iHAHCOBI iH-
CTPYMEHTH, TIPO TOBapHI pUHKH TOII0. OTHAK SIKIIO JIepKaBa € TAKUM
CaMO YYaCHHKOM KOPIOPATUBHUX BiIHOCHUH, SIK 1 TpUBaTHI 0cOOH, TO
JUTSI Hel He TIOBUHHO OyTH OCOOTHMBUX MPABHIL.

6. Illomo BiamOBIMAIBHOCTI ocanoBux ocio AT Ta Horo 3HaUHHX
aKkIioHepis, a0o 000B’s13ky nostrbHOCTI. B 1K € 3aranpau npuHIATT
(cr.3) i 3aranpHa HOpMa (4.4 cT. 92) — misiTH TOOPOCOBICHO, B iHTEpe-
cax AT Ta Bcix Horo akuionepiB. HeMOIJIMBO B 3aKOHI IpOITMCATH BCi
HIOAHCH JIil KOPIIOPaTUBHOTO MEHEKMEHTY Ta 3HAYHUX aKIiOHEpiB.
s poro HeoOxigHa gokTpuna. [lo cyTi, Bcs mpobiiema 3BOJUTHCS
JI0 1OOPOCOBICHOCTI, PO3YMHOT'O PU3UKY Ta HEJIOIMYCTUMOCTI HecIpa-
BEUIMBOTO CaMOYIIPaBIiHHSA. X0oua oOHJ[Ba 00OB’SI3KH MIITHO 3aKpi-
IJICHI B KOPIIOPAaTUBHOMY TIpaBi, IO HUX CTaBJICHHS HEOJHaKoBe. B
VYkpaiHi HaaeThCs OUTBINIE ITepeBaru O0TPYHTYBAaHHIO Ta JOBEICHHIO
JOOPOCOBICHOCTI/HETOOPOCOBICHOCTI B AisIX YIIEHIB OpTaHiB i JOKJa-
JMAETHCS YUMAJIO 3YCHIIb JUTSl IPUTATHEHHS 1X O BiAMOBiZaIBHOCTI.
Hapnaxu, mpo ToBeACHICTh pO3yMHOTO PU3UKY B JIisX ITUX 0Ci0 Ta 3a-
mo0OiraHHs HeAOOPOCOBICHUM 3BHHYBAYCHHSIM SIKpa3 yBaru He MpUi-
nseTbest. OHAK MPeIMETOM 00rOBOPEHHS Ma€e OyTH CITiBB1IHOIICHHS
LUX MUTaHb (JOSUIBHOCTI Ta TYpOOTH).

7. B 3aKOHONIPOEKTI MPOMOHYIOTHCS ICTOTHI 3MiHH IO CTPYKTYpH
opraniB AT uepe3 BBeeHHs (iryp He3aleKHUX AUPeKTopiB. OriHka
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Takli HOBEJII Ma€ HaJAaBaTUCs HE JIAIIE 3 MO3ULIH 00’ €KTUBHOI HEOO-

X1IHOCTI B HUX, a ¥ 3 ypaxyBaHHsIM iHIINX YMHHHUKIB. YKpaiHa — oHa

3 HAMKOPYMITOBAHIIINX KpaiH CBITY, 4epe3 IO MPHUITYCKATH MOXKJIIH-

BIiCTh CHPaBXXHBOI HE3AIEIKHOCTI MIEBHUX OCIO, SKi 3 PI3HUX MPUIYHH

MIOTPAIISIOTH JI0 Pajl IUPEKTOPIB, B HAIIIIK CUTYAITil JOBOJII HEOOAYHO.

Ha mincraBi HaBemeHOTO MOYKHA 3pOOUTH BUCHOBOK TIPO T€, IO

ITITOTOBKA 3aKOHOTPoeKTy Tpo AT Mae BimOyBaTucs TicCas po3poo-

KU KOHIIENITYaJIbHUX TTOJIOKEHB 13 BpaXyBaHHSIM HayKOBHUX ITO3HUIIIN Ta

aHaJTi3y CyJ0BOT MPAKTHKH.
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TipoH A.B.

MmazicmpaHm crnieuyianbHocmi «[ocriodapcbke
npaeo», HayioHanbHa akademisi 8HympillHix
cripae Ykpaivu

YOOCKOHAJNEHHA MATAHHA
NPO YKINAOEHHA | BAKOHAHHA
KOPMNOPATUBHOIO AOIOBOPY B

AKUIOHEPHUX TOBAPUCTBAX

[IpaBoBiTHOCHHMU, IO PETYINIOIOTHCS] KOPTIOPATHBHUM IIPABOM, 32
CBOEIO IIPABOBOIO MPUPOJIOIO € JEIIO CKJIAJHUMH Ta PI3HOINIAHOBUMH.
[Tpu anani3i OPUINYHOI JIiTEpaTypH, CTOCOBHO KOPIOPATHBHOTO Tpa-
Ba Ta KOPIMOPATUBHUX MPaB iCHYIOTh Pi3Hi TOYKH 30DY.

PononavanpHULICIO Cy4acHOTO KOPIIOPATUBHOTO TpaBa € Beinko-
OpuTaHisl, IPaBOB1 IHCTUTYTH SIKOi CTAIM OCHOBOIO CyYaCHOTO 3aKOHO-
JIaBCTBA IPO KOPIIOPATUBHE MPaBO ceperl 0ararboX KpaiH CBITY.
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yIlOCKOHaHeHHﬂ TIMTAHHA TIPO YKIIaACHHA 1 BUKOHAHHS KOPIIOPAaTUBHOT'O IOTOBODPY...

Binnosigno 0 y ct. 167 'K Ykpainu: «kopropaTHBHI Ipasa — 11e
paBa 0COOM, YacTKa SKOi BU3HAYAETHCA y CTaTyTHOMY (QoHi (Maii-
Hi) rocnojapcbkoi opraHizamii, 10 BKJIIOYAIOTh MPaBOMOYHOCTI Ha
y4acTh IIi€l 0coOM B YIPaBIiHHI TOCTIOAAPCHKOIO OpraHi3alli€ro, oT-
pUMaHHS NEBHOI YacTKH MPUOYTKY (AMBiIEHIB) JaHOT OpraHi3alii Ta
aKTHUBIB y pa3i JIKBiJallii OCTaHHBOI BiAMOBIIHO 10 3aKOHY, & TAKOXK
IHIIT TPAaBOMOYHOCTI, TIepea0avYeH] 3aKOHOM Ta CTaTyTHUMH TOKYMCH-
tamm» [1].

[lepenix 03HaK KOPIMOpAaTUBHUX MpaB, KWW Ja€ThCs y CT. 167
T'ocnogapcbkoro kojekcy YKpaiHu, HE MOKHA BU3HAaTH BHUUYEPITHHUM.
CrpaBa B TOMY, 1[0 HE yCi MpaBa, SKMMH BOJIOJIIOTh 0COOU, YaCTKU
SIKMX BU3HAYAIOTHCS Y CTaTyTHOMY KarliTalli MiAMPUEMHABKUX Opra-
Hi3alii, € KoprnopaTuBHUMH. [0 KOPIIOPAaTHUBHUX MPaB BIJHOCATHCA Ti
paBa, sIKi 3AIHCHIOIOTHCS Y 3B’S3KY 13 MAiHOBOIO YYacTIO y CTaTyT-
HOMY KamiTaji migIpHeEMHHUIBKOT IOPHIUYHOI 0COOH, a caMe B MEKax
KOPIIOPaTUBHOTO MPaBOBiTHOMICHHS. 30KpeMa, 31iHCHEHHS TPYJOBUX
IpaB 0Ci0, YaCTKM SKUX BU3HAYAIOTHCS Y CTATyTHOMY KalliTaji IopH-
JTUYHOT 0co0H, HE 3aleXNTh BiJf MAWHOBOI y4acTi y HboMmy. TpymoBi
IIpaBa peaji3yloThCs 1032 MEKaMH KOPIIOPAaTUBHOI'O IIPAaBOBIJHOIICH-
Ha [1].

V 3axoni Ykpaian «IIpo akiionepHi TOBapHCTBa» KOPIIOPATHBHI
MpaBa BU3HAYAIOTHCS SIK CYKYITHICTh MAifHOBUX 1 HEMalHOBHX IpaB
aKIioHepa — BJIACHUKA aKI[iil TOBAPHCTBA, SIKI BUILTUBAIOTH 3 MpaBa
BJIACHOCTI Ha aKIlii, BIAMOBIIHO 0 SIKOi € TIPaBO y4yacTi B yNpaBIiHHI
AKI[IOHEPHUM TOBAPUCTBOM, OTPUMAHHS JIUBIJICH]IIB T4 aKTUBIB aKIli-
OHEPHOTO TOBAPHCTBA Y pa3i MOro JIiKBiJaLii BiAMIOBIAHO JO 3aKOHY, a
TAKOXK 1HIII IpaBa Ta NIPaBOMOYHOCTI, IepeadadeHi 3aKOHOM YU CTa-
TyTHUMH TOKyMeHTamH [3, c. 384].

3 METOI0 BIPOBAKECHHS CBITOBOI'O JOCBiAY Ta YIOCKOHAJIECHHS
MEXaHI3MiB KOPIIOPaTHBHOTO YIPABIIHHA B aKI[IOHEPHUX TOBapH-
CTBaxX Ta TOBAPHCTBAaX 3 OOMEKEHOIO BiAMOBIMAIbHICTIO 23 Oepe3Hs
2017 poxy BepxoBroto Pagoro Yikpainu Oymo mpuitasaTo 3akon «IIpo
BHECEHHS 3MiH JI0 JISSIKUX 3aKOHO/IABUMX aKTiB YKpaiHU II0/I0 KOPIIO-
paruBHEX J1oroBOpiBY» Ne 4470.

3a 3aKOHOM JIETAJILHO PETYIIOIOTHCS MUTAHHS YKIIaJCHHS KOPIIO-
pPaTUBHOTO JIOTOBOPY Ta Mac Ha METi Ha 3aKOHOAABUYOMY DiBHI, LIS
XOM BHECCHHSI BIIMOBIAHMUX 3MiH J0 3akoHiB Ykpainu «IIpo rocro-
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napcbki ToBapucTBa» Ta «IIpo akiioHepHi TOBapHUCTBa», 3aKPIlIUTH
MpeaMEeT TaKoro MPaBOYMHY 1 MOXKJIMBICTh YYaCHHKIB / aKIiOHEpiB
rOCIOAaPCHKOr0 TOBAPHUCTBA peasli3oByBaTH CBOI MpaBa, IMOB’s3aHi 3
yIpaBIiHHSIM TOBAPUCTBOM, Y TIOTOPKEHUI HUMH CII0Ci0.

AHaJIi3yI0uM TOJIOKEHHS 3aKOHY BapTO BHIAUINTH YOTUPHU IPyNU
TIpaB, sIKi MOXKYTh OyTH BiJJHECEHI YUYaCHHKAMH JI0 TIPEMETY KOPIIO-
PaTUBHOTO JOTOBOPY:

- OpaTy ydJacTh B YIIPaBIiHHI TOBAPUCTBOM (y TOMY YHCIHI,
000B’SI30K CTOPiH KOPIIOPATHBHOTO JOTOBOPY TOJIOCYBAaTH y BH3HAUe-
HUI JOTOBOPOM €10Ci0);

—  TIOTOJKYBAaTH NPWA0aHHs a00 BiIUYKEHHsI 4YaCTOK / aKIiii 3a
3a37aJIeri b BU3HAYCHOIO [IHOIO Ta / a00 y pa3i HacTaHHs BU3HAYCHUX
y JIOTOBOP1 00CTaBHUH;

- YTPUMYBATH BiJ BiTUy>KEHHS YacTOK / aKLii A0 HACTaHHS
BHU3HAYCHUX y JOTOBOPi 0OCTaBHH;

—  BYMHSATH iHII Aii, TOB’s3aHi 3 YIPaBIiHHSIM TOBapUCTBOM,
HOro MpUIMHEHHSIM a00 BHIUIOM 3 HHOTO HOBOI IOPHIMYHOI 0COOH
[4].

Iadopmariss o0 YKIamEeHHS KOPHIOPATHBHOTO JOTOBOPY Mae
TIOBITOMJIATACh TOBAapHICTBY ONHI€TI 31 CTOPIH TOTOBOPY IIPOTITOM
TPHOX POOOYMX AHIB 3 AATH HOTO YKIAACHHA. Y TaKOMY MOBiIOMJICH-
Hi 000B’SI3KOBO BKa3yEThCsl TEPMIH HOTO Jii i CTOPOHH, a TAKOXK 1HINA
iHdopmariist 3a OakaHHSIM CTOPiH JgoroBopy. [lyOiiuHe akiioHepHe
TOBapUCTBO TIOBUHHO PO3KPUTH iH(OpPMALiI0 MPO HASBHICTH KOPIIO-
PaTUBHOTO JOTOBOPY B 3arallbHOMY IOPS/IKY, BCTAHOBJICHOMY JJIS
PO3KpUTTs iHpOpMaIIii PO eMiTeHTA.

SIKII0 B pe3ynbTari YKIaJeHHs KOPIOPaTUBHOTO JOTOBOPY 0c00a
OTPHUMYE€ MPaBO BU3HAYATH BapiaHT TOJOCYBaHHS Ha 3arajJibHUX 300-
pax akIioHepiB 3a aKI[isIMU TOBAPUCTBA 1 P IIBOMY CaMOCTiiHO 200
paszoMm 3 adimiioBaHIMH 0co0aM OTPUMYE TPaBO Ha PO3IMOPSIHKEH-
Hs 10, 25, 50 a6o 75% T070CIB, TO BOHO JOAATKOBO MA€ MOBIJIOMUTH
TOBapHUCTBO TPO Ie. Take MOBiAOMIICHHS IMOBUHHO OyTH HadicJIaHO
MIPOTSTOM 5 POOOYHX JIHIB ITiCHS OTPUMaHHS BiAMOBIAHOTO mpasa. [lo
BIJINPaBKHU TaKOTO MOBIIOMJICHHS 1151 0co0a HE MOXKE TOJI0CYBaTH HO-
BUMHU akifisimu [5, ¢. 186—187].

[Hdopmarist CTOCOBHO YKJIaASHHS IOTOBOPY 1 OTO 3MICT € KOH-
¢igeHuiitHoO, SKIIO iHIIE HE € BCTAHOBICHUM 3a TOTOBOPOM Ta 3a-
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yIlOCKOHaHeHHﬂ TIMTAHHA TIPO YKIIaACHHA 1 BUKOHAHHS KOPIIOPAaTUBHOT'O IOTOBODPY...

KOoHOM. BpaxoBytoun mpaBoBe peryntoBaHHs, SKe Hapasi iCHye MI0I0
KOPIIOPaTHBHOTO JOTOBOPY, TAKUH TOTOBIp HE MOXKE 3aMilllaTh Te pe-
TYJIIOBaHHS KOPIOPAaTHBHUX BiAHOCHH BCEpPEIMHI IOPUANYHOI 0COOH
KOPIIOPAaTUBHOTO THUILY, SIKE 3aJa€ThCSl 3aKOHOM Y CTaTyTOM, B TOMY
YHCI TiependadaTy BHYTPIIIHIO CTPYKTYPY OpPTaHiB YIIPaBIiHHS KOP-
TIOpAIli€l0 1 TMOPSIOK y4acTi B yNpaBNiHHI, a TaKOXK I1HIINI MUTaHHA
iHaKIIe, HK II¢ TiependadeHo iMIIepaTHBHUMHU HOPMaMH 3aKOHY YH
[IOJIOKEHHSMU CTaTyTy, OlHAK Y€pe3 BU3HAUEHHS B TAaKOMY JOTOBO-
pl MOpSAAKY peaiizallii mpaBa y4acHHKa KOpIHoparii KOpIOpaTuBHUI
JIOTOBIp (PaKTUYHO BTPYHYAETHCS B chepy KOPIOPATHBHUX BiTHOCHH.

BiamnoBiHO 10 KOPIIOPATUBHOTO JIOTOBOPY PETYIOIOTHCS BIJHO-
CHHHU LIOJ0 YNPABIiHHS KOPIIOPAaTUBHUMHU MpPaBaMH, TOOTO HIEThCS
PO y3TOKEHICTh il yYaCHUKIB FOPUANYHOI 0COOM KOPIIOPATHBHOTO
TUIy y cdepi pearnizauii HUIMU OpraHi3alifHOrO CHEKTPYy MOBHOBa-
KEHb, 110 CTAHOBJISAITH 3MICT KOPIIOPAaTUBHUX NpaB. BapTo 3ayBaxury,
10 IPEAMET KOPIIOPAaTUBHOTO JOTOBOPY TiCHO MOB’A3aHUH, a, MOXKITHU-
BO, 1 0OyMOBJICHUH PETYISATUBHOIO (DYHKLIEIO JOTOBOPY, Y 3B S3KY 3
THM, LI0 OKPECIIIOE KOJIO MNTaHb, CTOCOBHO SKOTO CTOPOHHU KOpPIIOpa-
THUBHOI'O OTOBOPY MOXKYTb KOOPAMHYBAaTH Ta Y3rODKYBATH CIILIbHY
TSTTBHICTE y cdepi pearizalii Halle)KHUX iM KOPITIOPaTUBHUX ITIPaB.

[Ipote He Bci mpoOmemMu, M0 MOB’SI3YIOTHCS 13 3aCTOCYBaHHIM
KOPIIOPAaTHBHOTO JIOTOBOPY, BUPIITYBAINCh HOBUM 3aKOHOM. 30Kpe-
Ma, TaK 1 He OyJI0 HaJlaHO OJTHO3HAYHY BIJAIOBI/Ib HA 3alUTAHHS PO
TE, Y1 MOJKHA KOPIIOPAaTMBHUMH JAOTOBOPAaMH BPETYIIOBATH MHTAHHS
KOPIIOPaTHBHOTO YIPaBIiHHS iHAKIIE, HIK 1€ Tepe0aueHo 3aKOHOM
1 CTaTyTOM.

Ceoro vacy, B pekomenpaiisx Ne 04-5 / 14 Bix 28.12.2007, Bu-
LIMH TOCHOAAPCHKUH CyJl BKa3yBaB Ha Te, 1110 MUTAaHHS KOPIOPATHBHO-
TO YIPaBIiHHSA MOXKHA PETYIIOBATH YTOAY MIXK aKI[iOHEpaMH, TITbKH
y BUNAJKaX, NPsIMO nepeadadyeHux 3akoHOM. Taki yrogu He MOXYTb
3MIHIOBATH TOJIOKEHD 3aKOHY a00 CTaTyTy TOBapUCTBA, OOMEIKYBaTH
TpaBa IHITHX aKIiOHEPiB. SIKIO TOJIOXKEHHS yTOogu Cymlepedarh Iiid
BHMO3i, TO BOHH MOXXYTh BH3HABATHUCh CYJIOM SIK He JiiicHi. B pe-
3yJBTATI I[LOTO € PHU3HK, 1110 TIOKH 1HIIIE HEe Oy/ie BU3HAYCHO 3aKOHOM,
KOPIOPaTHBHUMH JIOTOBOpaMH MOKHa Oyzie BpETyNOBaTd TiIBKH Ti
MIPaBOBITHOCHHH, SIKI 3aKOHOM 1 CTaTyTOM HE BpErylibOoBaHi ado Bpe-
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I'YJIbOBaHI JUCIIO3UTHUBHO. A 1€, 3BUYAHO, ICTOTHO 3HMIKY€E MOXKJIH-

BOCTI 3aCTOCYBaHHS KOPIIOPATHBHUX JOTOBOPIB [2].

OTxe, 3aMpoBaHKEHHS] IHCTUTYTY KOPIIOPATHBHOTO JOTOBOPY B
YkpaiHi € JOTiYHAM eTaroM pO3BUTKY BITYH3HSIHOTO KOPIIOPATUBHOTO
IpaBa 3a aHAJOTIEI0 3 PO3BUTKOM 3aKOHOJIABCTBA KpaiH 3 PO3BHUHY-
TUMHU PUHKOBHMH BiTHOCHHAMH, JIe TaKi IOTOBOPU TPYHTYIOThCS Ha
3araJbHUX MOJIOKEHHSX JIOTOBIPHOTO TIpaBa Ta JaBHO CTAJH MOIIHAPE-
HOIO Ta YCTAJIEHOIO PAKTHUKOIO.

1. I'ocnoodapcwiuil kooeke Yrpainu pedaxyis 6i0 16.08.2020, niocmasa 2275-
VIII // [Enexmponnuti pecypc] — Peotcum docmyny: http: // zakon. rada.
gov. ua /laws / show / 436—15.

2. Hanvuyx I1. M. Kopnopamusne npaso: nagyanvnuil nocionux. Kuis: Kuis.
Hay. mope. — ekon. yH-m, 2015. — 316 c.

3. Ilpo axyionepni mosapucmaa. 3axon Yxpainu 6io 17 eepecns 2008 p. Ne
514-VI. Bioomocmi Bepxosnoi Paou Yxpainu. 2008. NeNe 50-51. — C.
384.

4. Ilpo enecennss 3Mmin 00 0eAKUX 3AKOHOOA8YUX akmie Yipainu wjodo kop-
nopamusHux 002oeopis. 3axon Yipainu 6io 23 oepesus 2017 p. No 1984
— VIII [Enexmponnuii pecypc]. — Pesicum oocmyny: http: // zakon. rada.
gov. ua / laws / show / 1984—19.

5. Hlesuyx O. P., bobep C. IO. Kopnopamueni npasa yuacnuxa 2ocnooap-
CbK020 MOoBapucmea: npooremu npasoeoi peeramenmayii. Axmyanvhi
npobaemu npasosnascmea. 2018. Ne 4. — C. 186—187.
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KkaHOudam rpuduYHUX HayK, doueHm,
OokmopaHm Kaghedpu Uu8iribHO20 rpasa
ma npouecy Jlb8isCbK020 HayioHaIbHO20

yHigepcumemy iMeHi leaHa ®paHKa

MPOMNOPLIWHI TA CMIBMIPHI
KOPMOPATUBHI NMPABA Y MNMPOEKTI
3AKOHY YKPAIHU “NMPO AKLIIOHEPHI
TOBAPUCTBA”

KoprioparuBHi nipaBa akiioHepiB 00yMOBJICHI PO3MIpOM YacTKH
y CTaTyTHOMY KaIliTaji aKiiOHEPHOTO TOBApUCTBA (KUIBKICTIO aKIIii).
Le o3nauae, 110 31iHCHEHHS NPaB aKLIOHEPIB 3AJICKUTH BiJ PO3MIpy
YacTKU y CTaTyTHOMY Kamitami (KUTbkocTi akuii). [Hmumu cnoBamu,
aKIiOHEepHW 3IIMCHIOIOTH CBOI MpaBa y CHIBBiAHOLICHHI 13 po3MipoM
YaCcTKU Yy CTaTyTHOMY KamiTaji TOBapuCTBa (KUIBKICTIO akuii). Y
CBOIO YepTY, CITIBBIJHOIIEHHS 13 PO3MIPOM YacTKH Y CTaTyTHOMY KarTi-
TaJi aKIiOHEPHOTO TOBAPUCTBA (KIJTBKICTIO aKIliii) OyBae TBOX BHIIIB:
1) cnissionowenns i3 Kinvkicmio axyiii, aKi nanexcamo (nepe-
oysaiomo y 61acHOCMI) KOHKPEemMHOMY aKyionepy (HapUKIIad, aKili-
OHEp — cy0’eKT MepeBaKHOTO MpaBa KyMiBJli akiliid, MoXe HaOyTH Ta-
KW 00CST KOPIIOPAaTUBHUX MPaB (KIIBKICTh aKIlii), 10 MPOMOHYEThCS
710 TIPOAAXKY, SIKHI BiATOBIIA€ (€ MPOTIOPLIHHIM) pO3MIpy HOTO 4acT-
KH Yy CTaTyTHOMY KaIliTaJli TOBapUCTBA: LI BU/I CITiBBITHOIICHHSI CIIi/T
Ha3BaTu “nponopuyiinicmio” y 30ilicCHeHHI KOPROPAMUGHUX NPAB);
2) cniggionoutenna i3 nesHUM 6i0COMKOM Y CHAMYMHOMY Ka-
nima’i, 6cMan08/1eHUM 3aKOHOM (HATIPUKIIAJI, TIPABO HAa 00OB’S3KO-
BE€ BKJIIOUCHHS MIPOMO3HULIH 10 IPOEKTY MOPSAAKY ACHHOTO 3arajibHUX
300piB aKIiOHEepiB HAIEKUTh HE KOOKHOMY aKI[iOHEpY, a JIUIIE TOMY,
SIKUH BiJIMOBITHO 710 3aKOHY Ma€ y BJIACHOCTI HE MEHIIE 5 BiJICOTKIB
MPOCTUX aKIi TOBapHWCTBA: IIed BUI CIIIBBIIHOIICHHS Ma€ Ha3BYy
“cniemipnicms” y 30ilicHeHHI KOpNOPAMUGHUX NPAB).
[Ipomop1iiiHiCT, KOPIOpPATHBHUX TIPaB O3HAYAE, IO HACIITKH
(pe3ynbraTH) iX 37iHiCHEHHS OOYMOBJIEHI PO3MIpOM HYacTKU (KUIbKi-
CTIO aKI[ii), IKy Ma€ TOW 4YM 1HIIUX aKiioHep. Tak, KUIbKICTh roNoCiB
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Ha 3araJpHHUX 300pax, po3Mip IUBiACHAIB, BAPTICTh AKTHBIB y pasi
JIKBIJIAIi1 TOIO, HA SIKI Ma€ MPaBO aKI[IOHEP, 3aJIeXkKATh BUKITFOYHO BiJI
KUTBKOCTI aKii, ski oMy HasnexaTtb. CyTb “criBMIpHOCTI” moJjsirae
y TIOpiBHSIHHI (CITIBCTaBJIE€HHI) 00CSTYy KOPHOPATUBHUX MPaB aKIlio-
Hepa, SIKUH Ma€ NeBHUH, 6CIMAHO6AEHUI 3aKOHOM, PO3MID YACTKH Y
craryTHoMYy Karitaumi (5, 10, 50, 95 Tomro BifcoTKiB) i3 00cATOM KOp-
MTOPATUBHUX TIPAB 1HIIUX aKIIOHEPIB, SIKi HE MAIOTh TaKOI KiJTBKOCTI
akmii. Hampukmnan, “criemipnicms” BCTAHOBIIOIOTH Y 3IIHCHEHHI
TIpaB aKuioHepie 3 OiIbUIOI0 MA MEHUIOI0 YaACMKAMU, MOOmo, Ma-
HCOPUMAPHUX MA MIHODUMAPHUX AKUIOHepIs.

3a BUJIOM CITiBBiAHOILICHHS 13 PO3MIPOM YaCTKH Y CTaTyTHOMY Ka-
mitani (KUIBKICTIO aKIliil), KopnopamueHi npasa aKkuionepie MosicHa
nooinumu na 0éa uou:

1) nponopuiiini kopnopaTuBHi mpaBa, TOOTO MpaBa akKLioHe-
PpiB, SIKi MUIATaOTh 3AIMCHEHHIO MPOMOPLIHHO A0 PO3MIpYy YacTKH,
HAJIC)KHOT KOHKPETHOMY aKLliOHEPY;

2) cmiBMipHi KopmopaTuBHI mpaBa, TOOTO TpaBa aKI[iOHEPIB,
SIK1 T UTSTAI0Th 3MIHCHEHHIO CITIBMIPHO 13 TIEBHUM BiJICOTKOM YacCTKH,
BCTaHOBJICHUM 3aKOHOM.

Jlns mpomopIiiiHuX 1 CHiBMIPHUX KOPIIOPATUBHHUX TIPaB aKIli-
OHEpIB BIIACTHBA CIIbHA O3HAKA: iX 30ilicHIOIOMb 3 YPAXYBAHHAM
po3mipy uacmku (Kinbkocmi akuiii) y cmamymHomy Kanimaiui mo-
eéapucmea. Pazom 3 TUM, Mixc HpOnROPUIHUMU MA CRIGMIPHUMU
KOpnopamueHum npagamu € icmommui giOMinnocmi:

1) mponopuiliHi KOPIOPaTHBHI MpaBa MalOTh YCi aKI[iOHEPH TOBa-
pHUCTBa, HE3aJIeKHO B KUTBKOCTI aKwil, siki IM Hanexath (nepedysa-
I0Th Y 1X BJIaCHOCTI); CIIIBMipHI KOPIIOPAaTUBHI ITpaBa HaleKaTh JIMLIE
TUM akIlioHepaM, Y BIACHOCTI SKHX € MeBHa (He MeHIa abo Oiibia)
KIJIBKICTh aKIl1i, BCTAHOBJIEHA 3aKOHOM;

2) obcar TpOMOPIIHHUX KOPIOPATUBHUX IIPaB 3aJeKUTh BH-
KJIFOYHO BiJ HassBHOCTI CTAaTyCy akKiioHepa; 00CsT CIiBMipHHUX KOPITO-
paTUBHUX IpaB BU3HAYAE HE JIMIIE CTATyC aKLioOHepa, aje i BOJIOMAIH-
HsI TICBHOIO, BU3HAYEHOIO 3aKOHOM KIJIBKICTIO aKIIii;

3) mponopiiliHi KOPIOPaTHBHI NpaBa akIiOHEp 3AIMCHIOE caMo-
CTIHMMHM JistMU O€3 y4acTi IHIIMX aKI[IOHEPiB; CIIBMIpPHI Kopropa-
TUBHI IIpaBa aKI[iOHEep MOXKE 3AIMCHUTH SIK CAMOCTIHHO, TaK 1 B CyKyII-
HOCTI (CITJIBHO) 3 IHINMMH aKIiOHEpaMH;
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4) mpomnopuiiiHi KOPIIOPATHBHI MpaBa aKkLiOHEP 3AIMCHIOE 3aIeXK-
HO Bi BOJi iHIMIKMX 0Ci0 (TOBAapUCTBA YW IHIIMX aKLIOHEPIB), AKi 30-
0O0B’sI3aHI BAMHUTH Ha HOTO KOPUCTH MEBHY [it0 a0 yTpuMarucs Bix
BYMHEHHS IIEBHOT [1ii; CITIBMipHi KOPIIOPATHBHI IIpaBa aKI[ioHep 3/iiic-
HIOE CBOEIO BOJIEIO, HE3AJIEKHO Bl BOJI 1HIINX 0OCi0.

[Ipoext 3akony VYkpainm “IIpo akimioHepHi ToBapwcTBa” Bij
25.11.2019 poxky (peectpartiiianii Ne 2493) mependadae po3ramyxeHy
CHUCTEMY TIPOIIOPIIHHUX Ta CIBMIPHUX KOPIOPATHBHUX IPaB aKIlio-
Hepa.

o nponopuiiinux Kopnopamusrux npag aKuioHepie y NpoeKTI
3aKOHY IPO aKIiIOHEPHi TOBAPUCTBA BiIHECEHO TaKi:

1) mepeBaxHe NpaBO Ha MpHUAOAHHS aKLiid, II0 MPOAAIOTHCS iH-
LIMMH aKIiOHEpaMy IIbOTO TOBApUCTBA (4.3 CT. 8 TIPOEKTY);

2) mepeBaXkHE NPaBO Ha NpUAOAHHS aKLii IpH 10AAaTKOBIH eMicii
akuiit (4.1 ct. 31 mpoexTy);

3) npaBo Ha BUTUIaTY AuBiAEHAIB (4.1 cT. 34 Ipo€EKTY);

4) mpaBo Ha y4acTb y MPUHHATTI pillieHb 3aralLHUMHU 300paMu
akiioHepis (mmpaBo Ha ronmocyBaHH:) (4.1 cT. 51 mpoekTy);

5) mpaBo Ha (OpMYBaHHSI OpPTaHIB YIIPaBIIHHS aKIlIOHEPHOTO TO-
BapHUCTBA, 30KpeMa, KyMYJIITUBHAM TOIOCYBaHHSAM (4.5 CT. 51 mpoek-
Ty);

6) mpaBo Ha 000B’I3KOBUI BUKYTI aKIliif 0co0010, SIKa cTasa Bjac-
HUKOM KOHTPOJIBHOTO, 3HAYHOTO KOHTPOJBHOTO a00 JIOMiHYIOYOTO
KOHTPOJILHOTO MakeTiB akiid (cT.cT. 89, 90, 93 mpoexty);

7) mpaBo Ha MOAAHHS KOHKYPYIO40i BUMOTH II0Z0 000B’I3KOBOTO
MpoJaXy aKlii akLUiOHepaMH Ha BHMOTY iHIIOTO akuioHepa (cT. 91
MIPOEKTY);

8) mpaBo Ha JOOPOBUTEHUI BHUKYIT akilii ToBapucTBOM (CT. 96
MIPOEKTY);

9) mpaBo Ha 00OB’S3KOBUH BUKYII aKIliii TOBapUCTBOM (CT. 98
TIPOEKTY);

10) mpaBo Ha KOHBEPTAIIiIO aKIii y pa3i peopraHizailii ToBapu-
ctBa (cT. 128, 129 npoexry);

11) mpaBo Ha y4acTh y pO3IOJiJi MaifHa TOBApUCTBA MPH HOTO
sikBiganii (4.1 ct. 133 npoekry).

3riiHO 13 MPOEKTOM 3aKOHY TIPO aKI[iOHEpHI TOBAPUCTBA CHIGMIP-
HUMU KOPROPAMUGHUMU NPABAMU AKUIOHEPIE €:
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1) mpaBo akLiOHEPIB, SIKi CYKYNHO € BIAaCHUKAMH O1JIbINe 5 Bijaco-
TKIB 2070CYIOYUX aKIii TOBapuUCTBa (y BHUIIAJIKY, IEPEI0AYCHOMY CT.
91 mpoekrty — Oinblie 1 BigcOTKa) Ha HE3aJEKHY OLIHKY, 1[0 TPOBO-
JUTHCS BIATIOBIAHO /10 3aKOHOAABCTBA MPO OLIHKY MaiiHa, MaiHOBUX
paB Ta mpodeciiiHy OIIHOYHY MisTBHICTD (4.7 CT. 9 IPOEKTY);

2) mpaBo aKIiOHEPIB, SKi CYKYNHO € BIaCHUKAMU 5 1 OijbIme Bif-
COTKIB 2osocylouux akKIliii TOBapHCTBAa, Ha CaMOCTIHHE MPOBEICHHS
103a4epPTOBHX 3araIbHUX 300piB (4.7 CT. 40 TIPOEKTY);

3) mpaBo akxIliOHEPIB, SIKI CYKYNHO € BIACHUKaMHU 5 abo Oinmbiie
BIJICOTKIB 2010Cyr0YUX aKII TOBAPUCTBA Ha 000B’I3KOBE BKITIOUCHHS
MIPOTIO3HUIIiH IO MMPOEKTY TMOPSIKY JCHHOTO 3arajbHUX 300piB (4.7 CT.
47 npoexTy);

4) mpaBo aKIOHEPIB, SIKi CYKYNHO € BIACHUKAMU 5 1 OijbIle Bij-
COTKIB 2010Cy104UX aKliii TOBAPHCTBA, HA MPU3HAUYEHHS CBOIX MpeE.-
CTaBHUKIB ISl HAIVISIy 33 PEECTPALi€l0 aKIiOHEpiB, MPOBEICHHAM
3arajJbHUX 300DiB, FOJIOCYBAHHAM Ta MiAOUTTAM HoOro miacymKkiB (4.4
cT. 50 mpoexTy);

5) mpaBo axIlioHepiB, SKi CYKYNHO CTATH BIACHUKAMHU JOMiHYFO-
9Oro KOHTPOJIBHOTO TTakeTa akKiii ToBapucTea (95 i OibIIe BiJICOTKIB
npocmux aKiii), Ha TPUMYCOBHHA BUKYT HUMH aKIIii B IHITHAX aKIlio-
HepiB (4.4 cT. 91 poeKTy)

6) TIpaBO aKITIOHEPIB, SIKi CYyKYnHO € BIACHUKAMU 5 1 OiIbIIe Bil-
COTKIB 20710CyI04ux aKIiii TOBApUCTBA, HA MPOBEIECHHS ayIUTOPCHKOI
MepeBipKH AisTbHOCTI ToBapucTBa (4.5 cT. 106 mpoekTy);

7) paBo aKIiOHEPIB, SKi CYKYNHO € BIIACHUKAMU 3HAYHOTO TaKe-
Ta aKIid (He MeHIIe 5 BiJICOTKIB npocmux aKilid) Ha JOCTYII 10 Oy/b-
sikoi iH(popmarii mpo ToBapucTBO (4.1 cT. 109 mpoekTy);

8) mpaBo aKLiOHEPIB, IKUM CYKYNHO HAICXKUTH 5 1 OliblIe Bigco-
TKIB npocmux aKiii, Ha MOJAAaHHS B IHTEpecax TOBapHCTBA II030BY PO
BIJIIIKO/TyBaHHS 30MTKIB, 3aMOiISTHIX TOBAPUCTBY HOTO TOCAOBHUMH
ocobamu (11. 9 Po3minmy XIX. “IIpukiHiieBi Ta epexiaHi MOI0KeHHs
TIPOEKTY).

AHaJi3 3MICTy MPOEKTY 3aKOHY MPO aKI[IOHEPHI TOBAPUCTBA JIA€
MiJICTaBH ISl BUCHOBKY TIPO T€, IO, B IUIOMY, Y HHOMY 30€peKeHO
HasBHI BIIMIHHOCTI MK MPOIOPILIHHUMH Ta CIIIBMIPHUMH KOpIIOpa-
TUBHHMMHU TPaBaMH aKIiOHEPiB 3 OKPEMUMH HOBOBBEJICHHSIMHU.
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Wuwka P.b.

O0KMop opUGUYHUX HayK, npoghecop Kaghedpu
iHMernekmyarsbHOI erracHOCmMi ma yueiribHo-
npasosux oucyunniH Kuiscbko2o iHcmumymy
iHmernekmyarnbHOI enacHocmi ma rpasa
HauioHanbHo20 yHieepcumemy “Odecbka
topuduyHa akademis”

OKPEMI ACNMEKTU BAOCKOHANEHHA
NMPABOBOIO CTAHOBULLUA AKLUIOHEPHUX
TOBAPUCTB

B VYkpaini ocTaHHI pOKH IPOCTEKYETHCS TEHACHIIISI 3MEHIIICHHS
KUTBKOCTI aKI[IOHEPHUX TOBAPHCTB, IO € MOKa3HUKOM e(EKTHBHOCTI
1HBECTYBaHHSI B HUX Ta CTaHy 3aKOHOJAaBCTBa Mpo HUX. [IpuHarinHo
3ayBa)KHMO, 110 MOMPH Y3TOKEHHS CIELialbHUX 3aKOHIB PO HHX 3
HIMEIIbKMMH Ta IHIIUMH (QaxiBISIMU, HACTHCS yXKe PO TPETIO pelak-
11i}0, TO 0COOJIMBUX 3PYIICHb HE CIIOCTEpiraeThes. BinmoBigHO BUHU-
Ka€ 3alyuTaHHsA: YOMY BOHHU HE JiI0Tb, HE € CTIHKMMHU 1 HE BIUIUBAIOTh
Ha EKOHOMIKY JIep)KaBH, HaBiTh SIKIIO BOHM 3a0e3MeUyrOTh OiTBITY
gactky BBII kpainu. OmHi€r0 CKIaJHOI0 €KOHOMIYHOIO CHTYAIli€lo
B YKkpaiHi, 3X0KpeMa HacIiIKaM{ MaHaeMil 3a 3ampoBaKeHUX 3a00-
POHHUX Ta OOMEXeHb , MiABHIIEHUNA pu3uK 30utkoBocti AT mosic-
HUTH JIOCUTH CKJIaHO. TyT Ha T KOHIENTY CBOOOIN B MPUBATHOMY
mpaei Ta CBOOOM MiJANPUEMHHIITBA € 3HAUHI 30BHIIIHI — 31 CTOPOHH
MPOBIIHUX KOHKYPEHTIB 1 ypsniB 3 JI0OilOBaHHS X iHTEpecCiB, IO
KaTaJi30BaHi BHYTPIIIHIMH 3710BXHUBaHHAMHU. OCTaHHI CTOCYIOThCS
BHOOpY OpraHizaliifHO-IIpaBoBOi OPMH, BUKOHAHHS 1HBECTULIIMHUX
3000B’3aHb 3aCHOBHUKIB Ta ()OPMYBaHHS CTAaTyTHOTO KamiTaiy, BU-
3HAYCHHs KOMIIETEHIIi1 opraHiB ynpasiinHs AT Ha T iejeryBalbHUX
IMOBHOBaXXCHb, HE HapaxXyBaHHs JIUBIJIEH/IB MiIHOPUTAPHUM aKIliOHe-
paM MpH 3HaYHUX NIEPEKOCax B pO3Mipax BUHAropoJx MEHEKepaM Ta
YJIeHaM HaNIIOBUX pall, (GIKTHBHOCTI IpOTrpaM peiHBECTYBaHHS B
AT. Sxmro 10 bOTO TOAATH : HU3BKHUHM BHYTPIITHIHN MOMTUT Ha BITUM3-
HSIHY TIPOMYKINIO; BiICYTHICTh pealbHUX JpKepeln (piHaHCYBaHHS, 110
CTUMYJTIOIOTH IHHOBAIIMHII PO3BUTOK MiAIPUEMCTB; 3HATHUHA BITIK
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BHCOKOKBaJIi(piKOBaHUX 1HKEHEPHUX 1 pOOOYHX KaJpiB, TO PiBEHb aK-
TyaJi3auii BperyJroBaHHs Y4 BHOPMYBaHHsI [IPaBOBIIHOCHH 3a y4acTi
AT He notpeOye 0COOIMBOTO JOKa3yBaHHSI.

3aBIsIKM 3yCHIUISM J1a00paTopii KOpIOpaTWBHOIO IpaBa — 3a-
CHOBHHKIB IIi€] BJ)Ke TOMOBOI KOH(epeHIlii, Ta mpamsM 3 po3B’s3aHHS
mpobnemM cTBOpeHHs, AisutbHOCTI Ta mpunuHenHs AT (O.B. T'aparo-
mnd, B.O. I'ypees, FO.M. XKopnokyit, M.M. Koccak, 1.b. Capakys,
1.B.Ciacu6o-®areena, B.C. IllepOvna Ta iHmIi) 11i Ta iHII aCTIEKTH
npaBoBoro cranoBuma AT Ta iX 4ieHiB HaOyIM pO3TOJIOCY : aKTyai-
30BaHi Ta BUCYHYTI JiopeuHi pekomenaanii. [Ipore BoHW He HaOyIH
peanbHOrO BTUICHHS, 30KpeMa 111010 CBOOOIM 1HBECTYyBaHHS. 3 OJHO-
ro 00Ky HemMa Hiuoro MOoTaHoro y cTBOpeHHi 3Mimannx AT Ha KTait
aKI[IOHEPHUX KOMaHJIUT, IOMYCKY y4acTi B HUX MPEACTABHUKIB BIIaIH,
a 3 Ipyroro Mmpy BUILHOMY TIyMadeHHi OJI0KEHb 3aKOHOIABCTBA PO
AT B Hars0Bi pasu BBOAATHCS MPEACTABHUKU OPTraHiB BIAAH, JUIS
MIATPUMKH MOXKJIMBOCTEH MAaHIIMY/IIOBaTH 3 BUKOHAHHSM HE TLTBKH
iX TIpUBaTHHUX aye i myOmiyHuX 3000B’s13aHb. BUXoauTh, mo icTopis
«IIpuBarbank» Ta «Ykpanadroras» ta inmux AT Hac HiuoMy He Ha-
BYMJIA.

[lomo meproro po3ciimgyBaHHS aMepuKaHCbKoi KommaHii Kroll
miaTBepamwiio morepenni BucHoBku HBY, mo «IlpuBarbank» craB
00’€KTOM IIaXpalChbKUX i y BEIMKHX MaclTadax repej Horo Ha-
HioHasizamier0. Bonu Oyjau KOOPAMHOBAHI KOJHUINHIMHU aKI[iOHEpaMH
OaHky Ta adinmiiioBaHuMu 3 HUMHU ocobamu Brponosxk 10 pokis. Lle
Mpu3Beo A0 30MTKIB OaHKy Ha 5,5 mMupz. noiapiB, 30Kpema, Kpe-
JUTHI KOIUTH OyJM BUKOPHUCTaHI JUIsl IpUAOAaHHS aKTUBIB Ta (piHaHCy-
BaHHs Oi3Hecy B YKpaiHi Ta 32 KOpJOHOM Ha KOPUCTh EKC-aKI[IOHEPiB
Ta rpyn adiniiioBaHUX 3 HUMH OCi0, 10 MPOSBIIIA XapaKTepHI PUCH
CKOOPJIMHOBAHOT CXeMH BiJMMBaHHs I'POLIOBUX KOIITiB . Taki x mo-
pyuieHns i B inmmx 6ankax. Illoxo apyroro, To mTy4He OIOKYyBaHHSA
MIPOBENCHHS MIOPIYHUX 300piB Ta MiABEACHHS PE3yIbTaTiB MisITEHO-
CTi, TIO3BOJISIJIO POKAMH HE CIIAUyBaTH ITyOJIiTHI TIATEXK.

Toxx HeBupilIEHI YaCTMHU 3arajbHOi MPOOIEeMH 3BOISATHCS SIK
BHOPMYBAHHSI, B TOMY YHMCIIi Ha iIMIIepaTuBax, Tak i MOJAIBIIOTO BU-
Ba)KEHOTO BTPYYaHHS B HOTO MEXaHI3M — CHCTEMY IPABOBUX 1HCTHUTY-
TiB, 4epe3 sIKi MPaBo BIJIMBAE HA IOBEAIHKY YYaCHUKIB BHYTPILIHIX Ta
30BHIIIHIX KOPIIOPaTUBHUX, & B JAHOMY pa3i aKliOHEPHUX, TIPaBOBi/I-
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HOCHH. 30KpeMa, 1€ CTOCYETHCS BPETryJIIOBaHHS MEXaHi3My CIUIaTH
JMBIJICH B aKIIIOHEPHHUX TOBAPUCTB y Kpu30BUii nepiox. [IpunarinHno
3ayBakuMo, 10 BepxoBHa Pana Ykpainu npuiiHana 3a ocHoBy IIpo-
exT 3akony Ne2493 «IIpo akuioHepHi TOBapHCTBa», Je IependaueHo
BIOCKOHAJICHHS Ta OAAJIBIY FrapMOHI3aL[iI0 3aKOHOIABCTBA IIPO aKLli-
OHEpHI TOBAPUCTBA, MiIBUIICHHS MO3MII YKpaiHH B M>KHAPOIHOMY
petituary Doing Business 3a iHDuKaTopoM «3aXxUCT MiHOPHUTapHHUX
iHBecTopiB». BiH mepenbavdae mpWBENCHHS HOPM IIOJO TPEICTaB-
HUITBA aKIIOHEPIB y BIAMOBIIHICTH 0 3akoHOMaBcTBa €C, 30KkpemMa
Hupexrusu 2007/36/€C €porneiicbkoro napnamenty ta Pagu Bin 11
yepBHs 2007 poKy Mmpo pearizaliio OKpeMHX NpaB aKIiOHEpPiB Y Jiic-
TUHTOBUX KOMIIaHIsX.

[lepenyciM BUHUKA€E cTape 3aUTaHHS: Yd MOXe OyTH pi3Ha Jie-
ranpHa JeQiHilig «aKioHepHe TOBAPHCTBO» Y HOPMAaTHBHUX aKTaxX
npusarHoro npasa ? Tak, B 'K Ykpainu ta 3akoni Ykpainu «IIpo ak-
uionepHi ToBapuctsay i LIK Ykpainu. 3a 4. 1 ct. 152 LIK Vkpainu [1]
HUM € TOCIOAAPChKE TOBAPUCTBO, CTATYTHUH KalliTal SKOro Moije-
HO Ha BU3HAYEHY KiIBbKICTh YaCTOK OJJHAKOBOI HOMiHaJIBbHOI BAPTOCTI,
KOPITIOPAaTHBHI TIpaBa 3a SKUMH MTOCBIMUYIOTHCS akKiisMu. BoHO Bif-
TBOpeHO y 4. 1 c¢T. 3 3akony Ykpainu «IIpo akiioHepHI TOBapHUCTBAY
[3]. B IK Ykpaiau [2] (4. 2 cT. 80) € OibIn AeTaqbHE BUSHAYCHHS:
aKI[IOHEPHUM TOBAPUCTBOM € TOCIIOJIAPCHKE TOBAPUCTBO, SIKE MA€ CTa-
TYTHHUH KarliTaj, HOJUICHUI Ha BU3HAUCHY KIJIBKICTh aKIlii OJJHAKOBOT
HOMIHAJILHOI BapTOCTi, 1 HECE BIAMOBINAIBHICTh 32 3000B’sI3aHHSI-
MH TUIBKM MalilHOM TOBapHUCTBA, a aKLIOHEPHU HECYTh PU3UK 30MTKIB,
MOB’s13aHUX 13 JiSUTBHICTIO TOBAPHUCTBA, B ME¥XKaX BAPTOCTI HAICKHUX
im akuiit . Taxi Bu3Ha4deHHs € y 3akoHax Ykpainu «IIpo rocmomap-
ChKi TOoBapucTBay», «lIpo miHHI manepu ta ponmoBUi puHOK», «IIpo
HallOHAJIbHY JETO3UTapHy CHUCTEMY Ta OCOOJIMBOCTI €IEKTPOHHOTO
00iry miHHMX marepiB B YkpaiHi». O4eBUIHO BUTOKAMH € TPaTUIliii-
Ha HEOOOB’SI3KOBICTH BHKOHAHHS 3aKOHIB Ta HEHalleXkHa poboTa 3
Y3rO[DKEHHSI II0JIO’KeHb HOPMAaTUBHUX AKTIB Ta NEBHE IPOTUCTOSHHS
MiX MpeACTaBHUKAMH HAIIPSIMIB PO3BUTKY TIPUBATHOTO ITPABa.

VY kiacuunomy po3yminHi AT € 00’ € JHaHHIM KariTaiay 0ararbox
YUACHHUKIB JUIsl IOCATHEHHS CITiTbHOT METH. IX CeHC TaKuX TOBAapUCTB
y (GopMyBaHHI BEIMKHX KaIliTaliB 32 JOIMOMOIOK HEBEIIMKUX CYM 3
KOIITIB YCiX yYacHUKiB, TOOTO akuioHepis. Toprosuii kopexc @paniii
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B 1807 porii Briepiiie 3aKpiluB MOHSATTS aKI[IOHEPHOTO TOBAPHUCTBA [4]
, IO CTAJIO MPOOOPA30OM iX JierajibHOI MOJIEIII.

Hapasi B €C BuOYIOBYIOTH OCHOBY AJIS 320€3ME€UEHHS €(EKTHB-
HocTi CHisIbHOTO PUHKY, 110 AeTepMinye npaBo €C — yHIKaIbHY HaJ-
HalllOHAJIbHY TIPABOBY CHCTEMY 3 €IMHOTO BPETYIIOBAHHS IIPUBATHUX
TIPABOBITHOCHH Ha €BpOIeiickkoMy TpocTopi. Foro Mera — cTBOpeH-
HS €IWHOTO IPABOBOTO PETYIIOBAHHS KOMepIliifHOTO oOopoty. lle
CTOCYETRCS ¥ OpraHi3amiifHO-TIPaBOBUX (OPM YIaCHUKIB OCTAHHBOTO.
Tax AT (B Himeuuuni - Aktiengesellshaft — AG 1 y ®@panmii - Societe
Anonyme) — 1i¢ FOPUIUYHI OCOOM TOPTIBEJILHOTO TIpaBa, CTaTyTHHH
KaIliTaa SKUX MOJIICHO Ha MEBHY KUIBKICTh aKIIii, 1110 MOCBIIYYIOTh
3000B’A3aJIbHI TpaBa X y4acHHKIB CTOCOBHO ToBapucTBa. AT € 00’ en-
HaHHSIMU KalliTajly 4d, TOUHIIIe, iHBecTUIlii. OCTaHHE HaJla€ MOXKJITH-
BiCTh JUIs OUTBIL THYYKOTO iIHBECTYBaHHSI.

Tyt cnin 3Baxkatu 1 Ha eBporneiicbki aupektusy mwoao AT. Tax
nupektusa 2012/30/€C, mo 3aminuna Jupexrusy 77/91/€EC, nepen-
Oaunia psig HOBEJI, SIKi CIIPUHHATO y BKa3aHOMY BHILE 3aKOHOIIPOEKTI.
Bapro 3BepHyTH yBary Ha IPUHLUIIOBO HOBY OpraHi3aliiiHO-IPaBOBY
(hopMmy ropuIUIHOI 0COOH, a caMe €BPOIEHCHKY KOMIIAHitO, SIK Bij-
KpHTE aKIiOHEPHE TOBAPUCTBO, IO PETYIIOETHCS CITBHO TIpaBoM €C
1 HAIlIOHAIBHUM TPABOM NEP)KaB-WICHIB Ta 3IHCHIOE CBOIO MisUTh-
HICTh Ha TepurTopii aekinabpkox wieHiB €C. 3a ct. 1 Permamenty €B-
poretickke ToBapucto (€T) — 11e BiIKpUTE aKiliOHEpHE TOBAPUCTBO,
CTaTYyTHHI KamiTajl SIKOTO PO3MOJUICHHH HA TIEBHY KUIBKICTh aKIii.
AKIIIOHEpY HECYTh BIiNOBIJIABHICTE 32 3000B’SI3aHHSMU KOMITaHil
JMIIEe Yy pO3Mipi BapTOCTI CBOIX akuiil. €BponeichKe TOBAPUCTBO €
TOProBOIO KOMIIAHI€I0, 10  PO3paxoBaHe Ha BEJHKi MiJNPUEMCTBA,
PO IO CBiYHUTH MiHIMANBHUAN cTaTyTHUU Karitan 120 Tuc. eBpo (1.
2.cr. 4).

3Beprae Ha cebe yBary, mpo 3a c1.83 LIK Ykpainu sk opraniza-
IHHO-TIPaBOB1 (POPMHUIOPUANYHUX 0Ci0 BKa3aHi YCTAHOBU Ta TOBAPH-
cTBa. BUX0auTh, 110 BOHM Tepea0aYaroTh e Pi3HOBUIM, 10 Ha3BaHI
TaKOX OpraHizaliifHO-TIPaBOBUMHU (OpMaMH, IO MPUBHOCUTH TUTY-
tTaHuHy. Hapasi motpibeH Oinbin TOHKWI MOHATIHHUE anapat. [Ipyre,
3a 3aKOHOJIABCTBOM YKpaiHu nependadeHo momin AT Ha myOmiuHi i
npusartHi. [IpunaiiMHi, noci He Bci AT 3MiHWIM Ha3By 3 BiIKPUTHX
Ha MyOMiyHi Ta i3 3aKpPUTHX Ha MIPHUBATHI, 5K 1€ MPUIUCAHO 3aKOHOM.
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3acTocoByBaTH pagUKagbHI HACTIAKHA Or0 HEBUKOHAHHSI TAKOTO TPH-
MUCY €KOHOMIYHO HE BUTIJJHO: 3J1aMa€ XUTKY CUCTEMY CYyMICHULTBA y
BUPOOHUUTBI, MPHU3BEIE 10 HECTAOUTLHOCTI IHBECTULIITHOTO KIJIiMaTy
i BinToky iHBecTHiii. [Ipore 3Hauna yactiHa AT € mocepeaHUKaMu 3i
BciMa iX HeJoJiKaMH Ta 3JI0BKUBaHHAMH. Toxk Taki AT MOXyTh OyTH
1 IPUTTUHEH] .

Uumano mpoOiieM i3 aKIiOHEPHOIO BIIACHICTIO, IO 3yMOBHIIO
3HIKEHHS KITBKOCTI aKIIIOHEPHUX TOBAPHUCTB, 30KpeMa: iX peoprasi-
3amis B iHIII OpTaHi3aniiHO-TIpaBoBi (JOPMU, A€ BTPAYAETHCS YaCTKA
MIHOPHTapHUX aKI[IOHEPiB; HEUITKICTh HOPMATUBHOI 0a3u; cy0’ek-
TUBHI OadeHHs 11 MPUIIKCIB;, HEMOCIIIOBHICTh aMIHICTPATHBHOI Ta
cynoBoi mpaktuku. 3nebinbie AT peopranizyroThesi B TOBAPHUCTBA 3
00MEKEHOIO BiAMOBIANBHICTIO 3a X TepeBar: MiHIMaIbHUHA PO3MIp
CTaTyTHOTO KalliTally; Opi€HTallis Ha MaJie MiJIPUEMHUITBO, 31e01JIb-
LIOT0 HA CIIOKUBYMX PUHKAX ; MOJKJIMBICTh YHUKHYTH BUKOHAHHS 30-
00B’sI3aHb, 3 BpaxyBaHHIM TOT0, 10 PO3MIP CTAaTyTHOTO KariTalry He
3aBXKAM JIOCATAE MTOTPIOHOT KITBKOCTI ; Hapasi MOXKIIUBICTh MiHIMI3Y-
BaTH HACIIIKU CMaJy eKOHOMIKH MPH 3aCTOCYBaHHI OOMEKyBaIbHUX
3axoniB. TyT BUHMKae mpoOsiieMa NMpPaBOHACTYIHULTBA 3 BUKOHAHHS
3000B’s13aHb peopranizoBanoro y TOB AT. Buxinx 3 Hei BOagaeThCs B
000B’SI3KOBOCTI JI03BOTY KPEAUTOPIB HA TaKy PEOPraHi3allifo Ta MOX-
JIMBOCTI 3aCTOCYBaHHS BH/IIB 3a0€3M€UCHHS 1X BUKOHAHHSI (rapaHTi,
MOPYKH, B TOMY YHCJIi 3aCHOBHHKIB TOBAPUCTBA) Ha CTAJ(i1 BHKOHAHHSI.

Hanporu AT nmputaMaHHi: BEIHKi IEPBUHHI BUTPATH IPOILIOBHX
KOILITIB 1 9acy MpH peecTpalii Ha FOPUANYHI TOCITYTH, MirOTOBKY Pee-
CTpaliifHUX TOKYMEHTIB, BUIIYCK aKIIii TOIO; HEMOXKJIMBICTB i3 OOKY
MiANPUEMCTB, CTBOPEHUX Y IMpOILECi MpUBaTH3alii Ta Koprnoparu3a-
1ii, MITPUMYyBaTH aKIiOHEPHY (JOPMY BIIACHOCTI; MOJBilfHE OMMO/aT-
KyBaHHS: ONOAATKOBYETHCS CIIOYATKy NPUOYTOK, a MOTIM AWBIACHIN
aKIioOHepiB; po30KHOCTI MK (PYHKITISIMU BIIACHOCTI 1 KOHTPOJIO, 110
TIPOBOKY€ BUHUKHECHHSI BHYTPIIITHIX Ta 30BHINTHIX KOHQIKTIB. € #
IHIITI HETaTUBHI TIPOSIBY HEJIOCKOHAIIOCTI TIO3UTHUBHOTO TpaBa mpo AT,
AK1 BApTO YCYHYTH UM MiHIMi3yBaTH Ha JIETAIbHOMY PiBHI.

1. Lusinohuii kooexc Ykpainu [enexmponnuii pecypc]. — pexcum 00cmyny .
http://zakon2.rada.gov.ua/laws/ show/435-15.

2. Tocnodapcokuil kodexc Yxpainu [erexkmponnui pecypc]. — pexcum 0o-
cmyny : http://zakon2.rada.gov.ua/ laws/436-15
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3. Ilpo axyionepni mosapucmea. 3axon Ykpainu [enexmpounuii pecypc]. —
peodicum oocmyny . http://zakon3.rada. gov.ua/laws/show/514-17

4. Code de commerce [enexmponnuii pecypc]. — pesxicum oocmyny: https://
www.legifrance.gouv.fr.

Ssopcbka O.C.

OoKmop rpUOUYHUX HayK, rnpogecop, 3asidysay
kaghedpu iHmenekmyasbHoI ernacHocmi,
iHgbopmaUiliHo20 ma KopriopamugHoz20 rpaesa
Jlbei6eCbKO20 HaujoHarbHO20 yHigepcumemy
iMeHi lIeaHa ®paHKa

Wnyranuy I.I.

kaHOudam ropuduyHUX HayK, OoueHm Kaghedpu
IHmenekmyarsbHoI eriacHocmi, IHghopmauitiHo2o
ma KopriopamugHo2o ripasa J1b8iecbK020
HauioHasbHo20 yHigeepcumemy iMeHi lsaHa
®paHKa

NMPABOBUIN CTATYC KOPMOPATUBHOIO
CEKPETAPA

Yunna penakuis 3akony Ykpainu «lIpo aknionepHi ToBapucTBa»
Bix 17 Bepecust 2008 poky [1] myke cTHCIO XapaKTepu3ye Kopropa-
TUBHOTO CEKpeTaps, BU3HAYAIOUH HOTO SIK 0CO0Y, sIKa BiAMOBiAac 3a
B3a€MO/IiF0 aKIioHepHOTO ToBapucTBa (fani — AT) 3 akiionepamu ta/
ab6o iaBecTopamu. [IpaBo oOmparu TaKy 0coOy HAIEKUTHh HATJISIOBIN
pazi 3a MPOITO3HUIII€I0 11 TOJIOBH.

VY Ilpoekti 3akony «IIpo akimionepHi ToBapucTBa» Bim 25 mH-
cromana 2019 poky (mam — 3akOHOMPOEKT) [2] mpaBOBOMY CTaTycCy
KOPIIOPAaTHBHOTO CEKpeTapsi NPUCBIUEHO OKpeMHH po3iii. B Hbomy
PO3KpPHBAIOTHCS 3aralibHi MOJOKEHHS ITPO KOPIIOPATHBHOTO CEKpeTa-
psi, MOPAZOK Horo Mpu3Ha4eHHs Ta MPUITUHEHHS TTOBHOBa)KE€Hb, KOM-
METEHIis TOLIO.

Brim okpemi mpumnucu nporo 3aKOHOMPOEKTY € ACUI0 JUCKYCiH-
HUMH Ta MOTpeOyIOTh, Ha HAIly AYMKY, JOONpAIIOBaHHSA. 30KpeMa,

ocay KOPIOPaTHUBHOIO CEKpeTapsi MPOIOHYETHCS 000B’SI3KOBO 3a-
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npoBaKyBat B AT, sIKi € MiAIPUEMCTBAMH, IO CTAHOBIISITH CYCITJIb-
Huii inTepec Ta [IpAT 3 KiIBbKICTIO aKLiOHEPiB — BJIACHUKIB IPOCTUX
akuint ToBapuctsa 1000 i 6inbiie ocio.

[ToHATTA «IiANPUEMCTBA, IO CTAHOBIATH CYCHUIBHUH iHTEpEC»
HaBezieHe y 3akoHi Ykpainu «IIpo Oyxranrepchkuit 00ik Ta GpiHaHCO-
BY 3BITHICTH B YKpaiHi» [3]: miampueMcTBa — EMITEHTH IIHHUX TTaIe-
PpiB, IiHHI TTATIEPH STKUX TOMYIIEHI 10 TOPTiB Ha (POHIOBUX Oipxkax abo
ITO/T0 IIIHHUX TATePiB AKUX 3AIHCHEHO MyOJIigHY TPOIO3HIIlito, OaHKH,
CTPaxOBUKH, HEJIepXKaBHI MEeHCIHHI poHay, iHII (hiHaHCOBI YCTAaHOBU
(kpiM 1HIIMX (PIHAHCOBHX YCTAHOB Ta HEACPIKABHHUX TEHCIHHUX (o-
HJIIB, 110 HAJEKaTh JIO MIKPOIIIIMPUEMCTB Ta MAaJMX IiIPUEMCTB)
Ta MiJIPUEMCTBA, SIKi BiJIMOBIHO JI0 I[LOTO 3aKOHY HaJIeXkKaTh JI0 Be-
JUKUX MiAnpueMcTB. He Baaiounch 10 KPUTHKH TOHATTS «IiANpPHU-
€MCTBa», SKE€ Ma€ IIMPOKE 3aCTOCYBaHHs, ajie HE Ma€ OJHO3HAYHOTO
CIPUMHATTS y KOHTEKCTI CyO’€KTa TOCIOJAapIOBaHHS, OpraHizamiii-
HO-IIPaBOBO1 (POPMHU IOPUANIHUX 0Ci0, 3ayBa’KUMO, 1110 Y HABEACHOMY
3aKOHO/IaBYOMY BH3HAYCHHI WIEThCS HacamIiepes npo myomiani AT.
BBeneHHS Takoro MOHATTS «aKLIOHEPHE TOBAPUCTBO, 110 CTAHOBUTH
CYCITUTEHAN THTEpEC» MOKE CIIPOBOKYBATH HaJAMIpHE Ta Oe3ITiICTaBHE
aIMiHICTpaTHBHE BTPYYAHHS y MisUTbHICTD AT.

Bapto 3ayBaxkuty, 1m0 3rifHO 3 CT. 6 3aKOHOIMPOEKTY MyOmiuHy
MPOIIO3MIIII0 BIACHUX aKI[I MOXKe 3IIHCHIOBATH BHKJIFOYHO IMyOJIid-
HE aKIliOHepHE TOBAPUCTBO. SIKIO pUBATHE aKI[IOHEPHE TOBAPHCTBO
Ma€ HaMip 31IHCHUTH MyOIiuHY MPOMO3HLII0 BIaCHUX aKIiH, 3arajbHi
300pH TaKOTO TOBAPHCTBA Pa3oM 3 MPUHHSTTAM PILICHHS MPO 31ikc-
HEHHS MyOJIiYHOI MPOIO3KLii BIACHUX aKLii MOBHUHHI NPUHHATH Pi-
LICHHS PO 3MiHY THITy TOBaPHCTBA 3 IPUBATHOTO Ha IMyOmiuHe. Bigrak
myOITivHe aKI[iOHepHE TOBAPUCTBO OLTBII BIIKPHUTE IS MOTEHIIIHHUX
iHBecTopiB, Hixk npuBaTHe. DyHKISA B3aemonuii myoaianoro AT 3 mo-
TCHUIHHUMH 1HBECTOpPaMHU 3aJIMILAETHCS HE3alOBHEHO. MOXKINBO,
110 TaKy (DyHKITIFO MIT O BUKOHYBAaTH KOPIIOPATHBHU cekpeTtap. [aest
3aKOHOIIPOEKTY — 3allpOBaKEHHS II0CaAN KOPIIOPATUBHOIO CEKpeTa-
psa y tux AT, fiKi CTaHOBIATH CyCHUJIBHUH i1HTEpec, MOXIIMBO 1 Bip-
Ha, ajie SIKWH OpraH BU3HAYaTUME TaKUX Cy0’€KTiB TOCTIONApIOBaHHS?
SKIo Ha miACTaBl MPUUHATOrO aJMIHICTPATUBHOIO PIIICHHS 1010
BimHeceHHs! AT 110 «IiANPUEMCTB, 10 CTAHOBIIATH CYCIIUILHUMN iHTE-
pec» KOpIopaTUBHOTO CeKpeTapsi Bce K He Oyzie o0paHo Ha mocafy 3a
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pilIEHHSIM HaITIsI0BOT paay ado paan AUPEKTOPIB 3a TOAAHHSIM TOJI0-
BU HaIIISJI0BOI paau ado paau TUPEKTOPIB, K e IPONUCAHO Y IPOEK-
Ti, TO SIK1 HACIIKH HACTYNaTUMYTh? AJKE HEMOXKIIMBO MPU3HAYNTH
KOPTIOPATHBHOTO CEKpeTapsi PillIeHHsIM 330BHi.

3 omsiy Ha YMCIeHHI QYHKIIT KOPIIOPATHBHOTO CEKpEeTapsi, OJl-
HOOCIOHO peali3yBaTh iX, BUIAETHCS, TOCTATHHO CKIIQJHUM 3aBaH-
HaM. Ha Hamy mymKy, ToIiapHO Oyino O HamaTH MOKJIUBICTE CaMOMY
AT 3anpoBajpKyBaTH He JIUINE MOCaTy KOPIIOPATHBHOTO CEeKpeTaps,
ane i, 3a HeoOximHOCTI, Bignosinuuii Anapar (Coyx0y) Koproparus-
Horo cekperaps. Lle cripusiio 6 epekTHBHOMY BHKOHAHHIO TOKJIaJie-
HUX Ha KOPIIOPAaTUBHOTO ceKpeTaps GpyHKIIiN Ta 3aBAaHb.

VY u.5 cr. 81 3aKoHONPOEKTY BKa3yeThCs, 10 KOPIIOPATUBHUM
cekperapeM Moxe OyTH (i3udyHa ocola, sika Ma€ MOBHY IUBLIbHY
JIE€3/IaTHICTD, Ta BIAMOBIJa€ BUMOTaM, BCTAHOBJICHUM ITUM 3aKOHOM
Ta HallioHampHOR KOMICI€r0 3 I[IHHHUX MarepiB Ta (OHJOBOTO PHUHKY.
[IpoTe KOHKpETHI BUMOTH, IKUM MaB O Bi/IMTOBIaTH KOPIIOPATHBHHHA
cekperap, y 3aKOHOIPOeKTi BiAcyTHI. Ha Hamry mymMKy, 101aTKoBi BH-
MOTH JI0 KOPIIOPATUBHOTO CEKPETaps MOXYTh BCTAHOBIIOBATHCS 1y
JIOKaJIhbHO-TIpaBoBUX akTax (Craryti, [TomoskeHHSX PO KOPIIOPATHUB-
HOTO CeKpeTaps Tomno) KoxxHoro AT, B SkoMy 3ampoBaKY€EThCS Bil-
MIOBiTHA TIOCaa.

KopriopatuBHuii cexperap npaioe Ha MijcTaBi TPyAOBOro ado
LIUBLIEHO-TIPABOBOTO JIOTOBOPY (KOHTPAKTY), IO YKIAJAETHCS 13 HUM
micist 0OpaHHsI HOTO Ha MOCaay BIAMOBIAHO IO PIIIEHHS HAIVISIOBOL
paau abo paau aupekTopiB. CaMe y IHUX JOTOBOPaX 3aKPIiILTFOIOTHCS
OCHOBHI IIpaBa, 000B’S3KH, 3aBAAHHS, AKi CTaBISATHCS MEpes KOpIo-
paTUBHUM CEKpeTapeM, BiINOBiJalbHICTb, MiICTaBH NPUIHHEHHS Ta-
KOTO JIOTOBOPY TOIIO. Y I[bOMY aCMeKTi JUCKYCIHHOI BUAAETHCS U. 5
CT. 82 3aKOHOMPOEKTY, IO HAJIAE MPABO MPHUITHHATH MTOBHOBAKCHHS
KOPTIOPAaTHBHOTO CEKpeTaps 3a PillleHHSM HarIsI0BOT pajau abo paau
TUPEKTOPIB y Oymb-IKUil yac Ta 3 OyIb-IKHUX TIICTaB, a TAKOXK THM-
YacoBO BIJICTOPOHHUTH KOPIOPATHBHOTO CEKpeTaps BiJi BUKOHAHHS
CBOiX MOBHOBakeHb. OYEBH/HO, 1110 TaKa HOPMa CYTIEPEUUTh YNHHO-
MY TPYZAOBOMY 3aKOHOJIABCTBY, 1[0 3aXHIIA€ TPAIIBHUKA, 1[0 TPAIIOE
3a TPYIOBUM JIOTOBOPOM, BiJl HEOOTPYHTOBAHOTO Ta OE3IiJICTaBHOIO
3BUIBHEHHS YU BIJICTOPOHEHHS BiJl pOOOTH.
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Hopma 4. 4 miei x cTarTi TakoXk moTpedye MEBHUX KOPEKTUB,
a/Ke TIOBHOBa)KEHHS KOPIIOPATHBHOTO CEKpeTaps He MOXKYTh BBaKa-
THCsI 0€3yMOBHO AIMCHUMH 3 1aTH HOT0 0OpaHHs. 3 TaKoI0 000010, K
yike OyJI0 3a3HaU€HO, YKIIAa€ThCs a00 TPYIOBHH JOTOBIp 200 IUBIIH-
HO-TIpaBOBUM KOHTpakT. Came B I[bOMY JIOKyMEHTI BU3HAYA€ThCH SIK 1
ITOYaTOK Mepediry CTPOKY MOBHOBaYKEHB TAKO1 ITOCA0BOI 0COOH, TaK i
caM CTPOK ITOBHOBaXeHb. BiH Moxe OyTH BU3HAYCHHUH Y PillIEHHI TTPO
TIPU3HAYCHHSI 0COOM Ha MMOCaIy KOPIOPATHBHOTO cekperaps (4.2 CT.
82 3aKOHOIIPOECKTY), BTIM y JOTOBOPI 3 Ii€i 0CO00I0 TaKOX MOBUHEH
MICTUTHCS.

Crartst 83 3aKOHOIIPOEKTY MPHUCBSIYCHA MHTAHHIO KOMIIETEHIIIT
KOPIOPATUBHOTO cekperaps. DakTuuHo, y 4. 1 11i€i cTarTi 3aKpimieHo
nepenik GyHKIii Takoi mocagoBoi 0coOu, 30Kkpema: HagaHHs iHpop-
Marlii aKkiioHepaM Ta/abo iHBECTOpaM, IHIIUM 3alliKaBJICHHUM 0C00aM
PO TiSUTbHICTh aKI[IOHEPHOTO TOBAPHMCTBA; HAJAaHHsS OpUTiHAIIY CTa-
TYTy aKI[IOHEPHOTO TOBApPUCTBA Ta MOTO BHYTPIIIHIX ITOJIOKEHb, 3a-
TBEP/UKCHUX 3arallbHUMH 300paMH, BKJIIOYAOYH 3MIiHU J0 HUX, JUIA
O3HalOMIIEHHST 0c00aM, SIKi MarOTh Ha IIe TIPaBoO; 3a0e3MeYeHHS Mif-
TOTOBKH, CKJIMKAHHS Ta MPOBEACHHS 3araJbHUX 300piB aKIliOHEDIB,
BUKOHAHHS (DYHKITIH CeKpeTaps 3araIbHuX 300piB Ta CKIAJCHHS TIPO-
TOKOJIY 3arajbHUX 300piB; IMATOTOBKA MPOBEICHHS 3acilaHHS Har-
JIAZI0BOT pajiy abo pajy AUPEKTOPIB, KOMITETIB HADISI0BOI paju abo
panu TUPEeKTOpiB, BUKOHAHHS (YHKIIH cexpeTaps HaIrIsI0BOI paau
ab0 paau AMPEKTOPIB, CKIIAJCHHS MPOTOKOJY 3aCiJIaHHs HAIJISIOBOI
panu abo paayu AUPEKTOPIB HU3KA 1HIIUX.

XapakTepu3yloun IMPaBOBHH CTaTyC KOPHOPATUBHOTO CEKpeTa-
Ps1, JOLIBHO HE JIMILIE OKPECTUTH KOJIO HOro 000B’sI3KiB Ta (DyHKLIH.
JIOWITBbHO TaKOXK HATUIMTH TaKy TOCAIOBY OCOOY IOCTaTHIM 00Cs-
TOM TIpaB JUIsl peaji3allii MoCTaBlIeHNX Iepe] HUM 3aBhaHb. [IpaBa,
00OB’SI3KM Ta BiJMOBIIaIbHICTh TIOBUHHI OyaM 30aJ1aHCOBAHO TIOE-
HaHIi HE JIUIIEe Ha 3a3Ha4YeHIN 1mocai, aine ¥ s yCiX MocamoBUX 0cio
AT. YactruHa 2 cT. 82 3aKOHOIIPOEKTY HAIIIsAE KOPIOPATHBHOTO Ce-
KpeTapsi JIMIIe IpaBoM JOCTYIy JO Oylb-sSIKUX IOKYMEHTIB TOBapH-
cTBa. MU BBa)XKaeMo, IO TIEpeIik paB KOPIIOPATUBHOTO CEeKpeTaps,
3aKpIIUICHUX y 3aKOHOJABCTBI, IOBHHEH OYyTH IUPIIMM Ta BKIFOYATH,
30KpeMa, TaKi:
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— mpaBo OyTH MPUCYTHIM Ha 3acilaHHX 3arajibHuX 300piB AT,
HaIISIIOBOI pajiv, paju JUPEKTOPIB;

— MpaBO BHOCHTHU TPOTO3HUIIIi JO MOPSIKY JCHHOTO 3arajibHUX
300piB AT;

— mpaBo OTpuMyBartH iH(opMaIlito moso misuibHOCTI AT Big opra-
HiB ynpaBminHsa AT, iHIMX mocagoBux ocid, peBi3iitHO1T Komicii (peBi-
30pa) TOIO ¥ CTPOK BU3HAYEHHI CTPOK;

— IIPaBo 3ajTydaTH J0 BUKOHAHHS CBOiX IIOBHOBAXXEHB 1HIIINX 0CI0
B MOPSKY, BU3HAYEHOMY CTaTyTOM Ta [1010%KEHHAM PO KOPIOpaTUB-
HOI'0 CEKpETaps; TOIIO.

BaknuBuM, Ha HaIly TYMKY, € IUTaHHS 3BITHOCTI KOPIIOPATHB-
HOTO CeKpeTapsi. 3aKOHOTPOEKT He BCTAHOBIIOE JKOAHUX MPABUI UM
BHMOT JI0 TOJIaHHS 3BIiTy KOPIIOPAaTUBHUM cekperapeM. BriM, Buia-
€THCSL, 1110 MEePIOAMYHI 3BITH MEepe]l HAINISA0BOIO PAJI0I0 YU PAIO0 JH-
PEKTOpiB, 1anu 6 MOXKIUBICTD HE JIMIIEC OLIHUTH €(EKTHBHICTH POOO-
TH 3a3Ha4eHOi 0cOoOU 3a TIEBHUI Mepioj yacy, ale i KoprnopaTHBHOMY
CEKpeTapeBi BHECTH IPOIO3UIlil MIOAO ITiBUIICHHS €(PEKTHBHOCTI
KOPIIOPATUBHOTO YIPABIiHHS, SKi BIAIIOCS HAIIPAIFOBATH.

1. Ilpo axyionepni mosapucmea: 3axon Yrpainu 6io 17.09.2008 p. . Enex-
mponuuti  pecypc. Peswcum Oocmyny:  https://zakon.rada.gov.ua/laws/
show/514-17#Text

2. Ilpo akyionepni mosapucmea: I[Ipoexm 3axony 6io 25.11.2019 p. . Enex-
mponuutl pecypc. Pedicum docmyny: http://wl.cl.rada.gov.ua/pls/zweb2/
webproc4_1?pf3511=67468

3. Ilpo 6yxeanmepcokutl 0baik ma ginancogy 36imuicmo 6 Ykpaini: 3axon
Yrpainu 6io 16.07.1999 p. Enexmpounuii pecypc. Pescum oocmyny:
https://zakon.rada.gov.ua/laws/show/996-14#top

134



IIlozo 3ampoBaPKEHHs MPOLEAYPH BH3HAHHS PeopraHizallii akIlioHepHOr0 TOBAPHCTBA HEiHCHOIO

LLlep6akosa H.B.

KaHOudam ropuduyHUX Hayk, doueHm, douyeHm
Kaghedpu yusinbHoO20 rpasa i npouecy
LoHeubK020 HauioHanbHO20 yHigepcumemy
imeHi Bacuna Cmyca

Loao 3ANPOBAIXXEHHSA NMPOLUEQYPU
BU3HAHHSA PEOPIrAHI3ALII
AKUIOHEPHOIO TOBAPUCTBA
HEQIUCHOIO

[Tonoxennss Yroau npo acoriamniro Mk Ykpainowo ta €C [1] B
cdepi 3aKOHOAABCTBA [TPO KOMIIAHI1 Ta KOPIOpaTUBHE YIPaBIiHHS [2,
c. 11-12] mae Ha MeTi 3ampoBaKEHHS 3aXUCTY 3aKOHHUX MPaB Ta iH-
TepeciB aKkLiOHEPiB, KPEAUTOPIB Ta IHIIMX 3alliKaBICHUX CTOPIH Bif-
noBigHO 10 npaBuil €C, MpUBEACHHS PETYIIOBAHHS AISUTBHOCTI KOp-
Topartiii 0 BAMOT Mi>KHAPOJIHUX CTaHIAPTiB Ha HAI[IOHAJILHOMY PiBHI
Ta TIOCTYIOBE 30MKEeHHS 3 MpaBmiamu i pekoMeHaamissmu €C. On-
HUM 13 HaIpsIMiB JTIOCSITHEHHS 00yMOBJICHOT METH € TIPUBEICHHS HOPM
IIOI0 3JIATTS, TIPUETHAHHS, ITOALTY, BHIITY Ta IEPETBOPEHHS aKIlio-
HEepPHUX TOBAPUCTB Y BIAMOBIMHICTE 10 HOpM Jupexktusu 2017/1132/
€C Big 14.06.2017 p. [3] CTOCOBHO HESIKUX ACIEKTIB 3aKOHOIABCTBA
PO KOMITaHii, 30Kpema 010 MOXKIJIMBOCTI 3alPOBaKEHHST TIPOLIETY-
Y BU3HAHHSI peopraHizailii akiiioHepHOTO TOBAPUCTBA HEIIHICHOO.

Ha cporoguimuiii 1eHh YMHHE 3aKOHOJABCTBO, a caMme 3aKOH
VYkpainu «IIpo akiioHepHi TOBapUCTBa», HE TiepeI0adae CrerialbHuX
HOPM TIPO BH3HAHHs NPOLEAYPH PeopraHizamii akIiOHEpHOIO TOBa-
pHUCTBA HEAIMCHOIO, OOMEXYIOUUCH 3aCTOCYBaHHIM 3arajJbHUX HOPM
PO BU3HAHHS PILIEHHS 3arajbHUX 300piB HexpilicHuM (cT. 50 3akony
VYkpainu «lIpo axiionepHi ToBapucTBa»[4]).

B cBoro wepry Hdupexrusa 2017/1132/€C Bin 14.06.2017 p Bu-
3Ha4Ya€ BUKIIIOYHI ITiICTaBH Ta YMOBH BU3HAHHS peopraHizarlii Hefiic-
Hoto (cT.cT. 108, 117, 153), sika 3a 3araJIbHAM TIPABHIIOM BCTAHOBITIO-
€THCSI BUKJIIOYHO 32 PILIICHHSM CYITy.

BuokpeMITiooTh maxi_ocrnogui niocmagu 8U3HaHHs npoyeovpu
peopeanizayii (3MUTTS MIJISTXOM CTBOPEHHS HOBOTO TOBAapHCTBA, a00
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MOTIMHAHHS OHUM TOBAapHCTBOM 1HIIOTO TOBAPHCTBA UM JIEKIIBHKOX,
a00 MOJIiJI TOBApUCTBA) HEOIUICHOIO:

- BIACYTHICTb CyJOBOTO a00 aIMiHICTPaTUBHOTO NPEBEHTUBHOTO
HaJ30py 32 iX 3aKOHHICTIO, 200

- BIZICYTHICTb HaJIe)KHOI IpaBoBOi hopMH AJIS CKIaJaHHA Ta 3a-
BipeHHS BiAMOBIAHUX JTOKYMEHTIB, a00

- HasBHICTB JOKa3iB TOTO, IO PIIICHHS 3araJlbHUX 300piB € He-
TiCHAM a00 OCTIOPIOBAHHMM BIIIIOBIAHO IO HOPM HaIliOHATHHOTO 3a-
KOHOJIABCTBA.

Binen toro, 3akoHomaBcTBoM €C mepen0ayaeThCsi HACTYITHE:
SIKIIIO BiJIMOBITHUN CYJJOBUH OpraH BHSBIISIE TOPYIIECHHS, SIKi MOXKYTh
MPU3BECTH 10 BU3HAHHS peopraHizauii (3MUTTs, IPUETHAHHS, TIOIIN)
HENIHCHOIO0, Ta SKIIO iICHYE MOXIIHMBICTh BUIPABICHHS TaKHX MOPY-
LIeHb, — CYIOBHUH OpraH 3000B’si3aHUI HaJaTH TOBAapUCTBY yac, He-
OOXiZHWI ANl BUNpaBIICHHS LMX HOpyweHsb [5, c. 24]. Takox cuixn
3a3HA4YMTH, IO PIlICHHS PO BU3HAHHS peopraHizallii HeIiiCHO He
MOXe OyTH BHKOPHCTAHO SIK 1HCTPYMEHT Ul CHMCaHHs OyIb-SKHX

OoproBux 3000B’s3aHb, a BiATaK BH3HAHHS pEOpraHizamii (3IUTTH,
NIPUETHAHAS, TTOMUT) HEAINCHOIO HE € MIACTaBOIO ULl BU3HAHHS He-
NIHCHUMH 3000B’s3aHb, 110 BUHUKIN Y TOBAPUCTBA-IPABOHACTYITHU-

Ka y Iepiol MiXK 3iHCHEHHSIM peopraHizallii Ta BA3HAHHAM ii Hefiiic-
HOIO; TIpU IIHbOMY TOBAPUCTBO (TOBAPHCTBA)-TIPABOMOTICPETHUKHA Ta

TOBAPUCTBO-TPABOHACTYITHUK HECYThb COJIaPHY BiIOBIAAIBHICTD 38
3000B’s13aHHS, 1110 BUHUKIIU 3a BKa3aHUU mepioj.

Brim TpeOa 3ayBaxuTH, IO BiIIHOCHO TPAHCTPAHUYHUX 3TTHTTIB
aHarizoBaHa J{upeKkTuBa BCTaHOBIIOE 3a00pOHY Ha BU3HAHHS MPOLE-
nypu HenilicHoro (cT. 134). Lle moB’s13aH0 3 THM, 110 BIATIOBITHO JIO CT.
129 mepex BCTaHOBICHHSM JIaTH BBEACHHS B JIiI0 TPAHCIPAHUYHOTO
3IUTTSI, HEOOXiTHO TMOMEPENIHBO MPOUTH MPOIENYpPy 3aKOHHOCTI (CT.
128 xoxxHa nepkaBa-uined €C npru3Havae cyIoBUi, HOTapiabHUH ab0
IHIMH OpraH, KOMIETEHTHHH PO3MIAIAaTH 3aKOHHICTH IIOJI0 TPaHC-
TPAaHUYHUX 3JTUTTIB).

B cBoro "epry cimin 3a3HaYUTH, IO BXKE 3yCTPIYalOTHCS TIPHUKIIA-
JIM 3aITPOBAKEHHSI HA 3aKOHO/IaBUOMY PIBHI TAKOTO KOPIIOPATHBHOTO
croco0y 3axHCcTy TpaB yYaCHHUKIB (aKIiOHEPIB) MiJ Yyac MpOBEICHHS
peopranizanii K BU3HaHHS HEIMCHUM pIillIeHHsI PO peopraHizaliiio,
T0OTO OocroproBaHHs peopranizanii. Tak, [IK P® (ct. 60.1.) Bu3Ha-
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YEHO HE TUIBKU KOJIO OCi0, SIKi MAlOTh MPaBO OCHOPIOBATH PillICHHS
PO peOopraHizailiro, aje i BCTAHOBJICHI ITPaBOBI HACIIKNA BH3HAHHS
pileHHs 3aranbHUX 300piB PO peopraHizalio HeAilicHuM. 3TiJHO CT.
60.1.

LK P® [6] pimeHHs Ipo peopraHi3aliito FOpUIHIHOI 0COON MOXKE
OyTH BHU3HAHO HEJIHCHUM 3a BUMOTOIO YYaCHUKIB IOPHINYHOI OCO-
0wm, 10 peopraHizyBaacs, a TAKOXK IHITUX 0Ci0, SKi He € yIaCHUKaMHU
FOPUIUIHOI 0COOH, SKIIO TaKe MPaBO IM HamaHO 3a 3aKOHOM. Kpim
TOTO, BU3HAYEHI MPOLIEAYPHI MOMEHTH, a CaMe:

* CTPOK TpeJ1 SIBIICHHSI BUMOTH ITPO BU3HAHHS HEAIMCHUM PillleH-
HSl TIPO PEOpraHizaliilo IpuAnIHOT 0cO0HM (Taka BUMOTa MOKe OyTH
npea’siBjieHa 0 Cyly MPOTATOM TPhOX MICSIB 3 MOMEHTY BHECCHHS
3aIuCy Mo MOYATOK MPOIEAYPH peopraHizalii B CIuHUH JepKaBHUMA
peecTp IOPUANYHUX 0Ci0, SKIIO IHIIMKA CTPOK HE BCTAHOBJIEHO 3aKO-
HOM — 4. 1 ct. 60.1. [IK PD);

- TIPaBOB1 HACIIIKW BU3HAHHS HEMIMCHUM PIIIEHHS PO peopra-
HI3aIif0 OPUANIHUX 0Ci0 (BU3HAHHS CyIOM HEIIMCHUM DPillIeHHS PO
peopraHizamiro He MPHU3BOAWTH MO JIKBifamii HOBOCTBOPEHOI B pe-
3yIIbTaTi peopraHizamii IOpUANIHOT 0COOH, a TaKOX HE € IIiICTaBOIO
JUTST BU3HAHHS HEOINCHUMH TPAaBOYHHIB, IO OyIH YKIAAeHI TaKOO
FOPUIUIHOIO 0c00010 (4. 2 cT. 60.1. [IK PD)).

Kopucaum moske ctatu gocsif [1onbIi 3 MpUBOJy MATaHb OCKap-
JKEHHS pillieHb PO peopraxizalililo TopapucTB Kamitanis. Tak, B Ko-
nekci ToproBenbHUX ToBapucTB (mani — KTT) mependauena Moxiu-
BICTh IOJ1a4i JIBOX BUJIiB MO30BIB, SIKi JIal0OTh MOXIJIUBICTh OCKapKUTH
pilIeHHsI IPUIHATE 3aralbHUMH 300paMy TOBAPHCTBA KamiTajiB: MO-
30B IIPO CKacyBaHHS pillleHHA (nor. powddztwo o uchylenie uchwaty)
Ta TO30B PO BH3HAHHSA HEMIMCHOCTI pillleHH (noi. powodziwo o
stwierdzenie niewaznosci uchwaty)[7, c. 29, 30, 32].

IIpasosumu niocmaeamu nNOOAHHA NO308)Y NPO CKACYBAHHA Di-
WieHHsl NPo peopeanizayiio € HasIBHICTb y CYKYIHOCTI IBOX IOPUANY-
HuX (akTiB: (1) pilleHHS CyNEepeduTh MOJIOKEHHSIM JTOTOBOpY (CTa-
TyTy) ab0 A00puM 3BHYasM Ta (2) 3arpokye iHTEpecaMm TOBapUCTBA
Y{ Ma€ Ha METI MOPYIICHHS MpaB Horo yyacHuka (akiionepa) (§ 2 .
509, § 2 ct. 541, § 1 ct. 249, § 1 c1. 422 KTT). IIpasosoio niocmasoio
NOOAHHSL NO308Y NPO BUSHAHHS HEOTUCHOCMI PIUEHHS PO PEOPeani3a-
Yi70 € CyNIepeYHICTh TAKOTO PillleHHsI 3aKOHOAABCTBY (ITPU IIbOMY CJIiJT
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3a3Hayuary, O CYNepeuHiCTh PIlICHHS HACTYIAE, KOJIHU 3MICT IIbOTO XK
pimenHst, oro ¢popma abo MOPAIOK NPUHHATTS Cylepedarb 3aKOHO-
maBcTBy (§ 1 ct. 252, § 1 ct. 425 KTT)).

[MuTanHs BU3HAHHS PIlIEHHS NP0 PEOPTaHi3aIlii0 aKI[IOHEPHOTO
TOBapUCTBA HEMiCHUM (y (OpMIi 3TUTTSA, IPUETHAHHS, TTOILTY, BUIIi-
Ty, IEPETBOPEHHSI) OCOOMBO aKTyalli3yeThCs Y 3B SA3KY i3 MIPUUAHSAT-
TSM 10 po3mIsALy Ta cxBajeHHsSM 16.06.2020 p. y mepmoMy YATaHHI
Ha 3aciganai BPY Ilpoexty 3akony «IIpo axiioHEepHI TOBapHCTBa
[8], saxuit cipoMircs BUPIIIATH TaKi OCHOBHI MPOOJIEMHI TUTAHHS SIK:
3a0e3rnedeHHs] eDEeKTUBHOTO 3aXHCTY MpaB aKI[iOHEPIB 1 KPEJAUTOPIB;
rapaHTyBaHHs 3aXUCTy [IPaB MIHOPUTAPHUX aKI[IOHEPIB; IPUBEICHHS
HaI[IOHAJILHUX CTaHJIAPTIB JI0 MIXKHAPOIHHX.

BtimM 1M 3aKOHOTIPOEKTOM HPaBO HA OCKAPIKEHHS PIllIEHHS PO
peopranizanito aKIioHepHOTrO TOBAPUCTBA YiTKO HE PerIaMEeHTYEThCS,
MIPOTE BCTAHOBIIIOETHCSI CTPOK, MPOTSITOM SIKOTO MOXKE ITOJaBaTHCS 10-
30B MPO CKacyBaHHS mponenypu 3mutTs (4. 11 cr. 113), npueaHanas
(a. 13 ct. 115) Ta momimy (4. 1 c1.121). Hlomo Takux Gopm K BUALIT
Ta TEPETBOPEHHS, TO 3aKOHOMPOEKTOM Hapas3i MOXIJIMBICTH IMOjadi
TaKOTO BHIY TI030BY He TepembadeHa. 3a3HAvyaeThCs, MO0 TaKWH IT0-
30B HE MOXe OyTH TIOZaHO IIi3HINIEe HiXK Yepe3 IIiCTh MICAIIB 3 TaTH
3aBEPIICHHS MPOLICAYPH peopraHizaiii, a e o3Havae, mo (HaKTHIHO
3aKOHOIPOEKT, HE PETVIAMEHTYIOU1 MUTAHHS MPOIEIypH OCIIOPIOBaH-
Hsl peoprasizaiii, BU3HaYa€ CTPOK IIICTh MICAIIB (CTPOK MO30BHOI
JABHOCTI), POTSATOM SIKOTO MOKHA TI0/IaBaTh MO30B MPO CKaCyBaHHS
npouenypu', i THM CaMUM MiATBEPIKYE MOXKIHBICTh OCIIOPIOBAHHS
peopranizanii ak[[iOHEpHOTO TOBAPHUCTBA.

Takum 4rHOM, BBaXKaeEMO 3a MOTpiOHe B 3akoHi Ykpainu «lIpo
aKIiOHEePHI TOBAPUCTBAY:

repe0aYnTH MOYKIIMBICTB moz1adi (1) o30By PO CKacyBaHHS
PIIIEHHS TIPO peopraHizaiifo Ta (2) Mo30By PO BU3HAHHS HEIHCHUM
PpIIIEHHS TIPO PEOpTaHizaIliio;

OKPECTUTH Cy0’ €KTHUN CKJIaJ] MTOAadi TAKUX ITO30BiB;

1 Cnig 3a3Ha4MTH, IO HAliOHAJIBHE 3aKOHOMABCTBO JIEpP)KaB-WICHIB 4acTO
BCTAHOBIIIOE OUIBII KOPOTKI CTPOKH ITO30BHOI TaBHOCTI IS TaKuX 3asB. Tak, 3akoH
I'epmanii npo peoprasizaiiio BCTAaHOBJIIOE CTPOK MO30BHOI JTABHOCTI U1l BU3HAHHS
HeJIMCHUM PIIIEHHs [IPO peopraHizamito — 1 MicsIb 3 MOMEHTY NPUHHATTS PillIeHHS
(ct. 14), a 10710 TIO30BIB PO BH3HAHHSI CaMOi peopraHizaiii HeiiicHOr0 — 2 MicsIl 3

MOMEHTY HaOyTTsI Heto YMHHOCTI (cT. 305).
138




IIlozo 3ampoBaPKEHHs MPOLEAYPH BH3HAHHS PeopraHizallii akIlioHepHOr0 TOBAPHCTBA HEiHCHOIO

BCTAHOBHTH TPABOBI MiJICTABU, CTPOKH, MOPSIOK Ta PABOBI

HACJIIAKH MIPOLIEAYPU OCKap>KeHHs peopraHizarii.

[Ipu mpoMy crif 3a3HAUWTH, IO 3aNPOBAKCHHS TAKOTO CIIO-
coOy 3aXHCTy K BU3HAHHS HEIIHCHUM DIllIEHHS PO peopraHizallito
Ma€ BpaxOBYBAaTH TaKy OCOOIMBICTh, IO IOJIATAE B 0OOB’SI3KOBOMY
MTOPIBHAHHI HECTPUSATIUBUX HACIHIIKIB TPOBEICHHS peopraHizamii
aKITIOHePHOTO TOBApPWCTBA IS aKIiOHepa i3 HaCTiAKaMH BHU3HAHHS
HEIIHCHUM PIIIeHHsI TPO ii MPOBEACHHS I CaMOTO TOBAPHUCTBA, SIKE
peopranizyeTbes, Ta TPETiX ocio.

[Ipu BCTaHOBJICHHI BIAMOBITHOI MPOLEAYPH OCKApKEHHS peop-
rasizaifii HeoOXiJJHO BpPaxXOBYBaTH HACTYIIHE: (a) BU3HAHHS peopra-
Hizanii HEOIMCHOI HE € MiACTABOIO JUIS BHU3HAHHS HEIIMCHUMH 30-
0OB’s13aHb, 110 BHHUKIHU Yy TOBAapPHUCTBA-IPABOHACTYITHUKA Y TEPiOJ
MDK 3I1MCHEHHSIM peopraHisaiii, Ta BU3HaHHIM ii HeIilcHOIO; (0)
TOBAapUCTBO (TOBAPUCTBA)-IIPABOTIONIEPETHUKHU Ta TOBAPUCTBO-TIPABO-
HACTYITHUK HECYTh COJIiIapHY BiJIIOBIAIBHICTE 32 3000B’13aHHS, 110
BHHUKIIU 32 BKa3aHUH mepiof.

OTxe, 3arpoBaPKEHHs MPOIIeypH BU3HAHHS peopraHizarlii ax-
IIOHEPHOTO TOBAPHUCTBA HEMINCHOIO CIPUATHME 3aIl00ITaHHIO TIPaK-
THKH PEHIEPCHKHUX 3aXOIUICHb KOMIIaHii; 30UTBIITUTE PiBEHb MOBIpH
IHBECTOPIB Ta KPEAUTOPiB; CTBOPUTH PEaIbHy MOXKIIMBICTD IS aKIli-
OHEpIB IHBECTYBATH KOIITH IUISTXOM NPWIOAHHS I[IHHUX MarepiB Ha
(OHZIOBOMY PHHKY 1, SIK HACHIJIOK, COPUSTHME PO3BUTKY €()EKTHBHO-
ro ()OHJIOBOTO PUHKY.
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